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Prainmiees! CONSOLIDATED HALLIWELL LIMITED 


Ex. 1 meévo. 60A 


MINUTES of a meeting of the board of directors 
of CONSOLIDATED HALLIWELL LIMITED (N.P.L.) held at 100 
East 42nd Street, New York, New york, on Wednesday, 
April 12, 1967, at the hour of 10:30 o'clock in the 


forenoon (New York time). 


PRESENT: 


Murray Cooper 

A. H. Graetz 

R. D. Bell 

G. Baussan, Fils 
D. W. Knight 

F. M. Fell 

W. H. Knorr 

A. Wheeler 

Samuel Ungerleider 
Mortimor S$. Gordon 


The president of the Company, Mr. Cooper, acted 


as chairman of the meeting and the secretary of the Company, 


Mr. Bell, acted as secretary of the meetina. 


This meeting having been called by notice mailed 
by the president on (Schedule “A" to these 
minutes) and a quorum of the directors being present, the 
chairman declared the meeting regularly constituted for 


the transaction of business. 


MODIFICATIONS TO 1959 SALES AGREEMENT: 

The chairman advised the meeting that the only 
business to be considered at this meeting was the memorandum 
entitled "Modifications to CCS, Halliwell-Sedren Contractual 
Obligations" dated April 5, 1967 (Schedule “B”" to these 
minutes). The chairman reviewed the memorandum. He stated 
that the result of the averaging of the prices would be 
that Sedren would receive approximately 41.8¢ per pound of 
copper making it, at best, a possible marginal producer. 

The chairman stated that he was instituting 
further reductions in sveral operating expenses. 

A lengthy discussion ensued. 


During the discussion, the chairman stated that 
proven ore reserves as of December 31, 1966 after 10 per 


cent dilution were reported to him by the rine as: 
Proven 263,500 tons - 1.64% copper 
Inferred 331,600 tons - 1.58% copper 
Included in 263,500 tons are 203,000 tons grading 
1.9% copper. Approximately 73,550 tons have been proven 
in the 17.43 stope grading 2.2% since year end. 
There followed a lengthy discussion regarding 
reserves and profit potential to Sedren under theproposed 
modification. 


UPON MOTION regularly made by Mr. Fell, seconded 


by Mr. Knight and unanimously carried, 


IT WAS RESOLVED that the meeting be adjourned 


until 2:00 o'clock in the afternoon. 


oem 


» 


MINUTES of a meeting of the board of directors 


of CONSOLIDATED HALLIWELL LIMITED (N.P.L.) reconvened at 
100 East 42nd Street, New York, New York, on Wednesday, 
April 12, 1967, at the hour of 2:15 o'clock in the after- 


noon (New York time). 


PRESENT: 


Murray Cooper 

A. H. Graetz 

R. D. Bell 

G. Baussan, Fils 
D. W. Knight 

F. M. Fell 

W..H. Knorr 

A. Wheeler 

Samuel Ungerleider 
Mortimor S. Gordon 
H. Harris 


and by invitation of the board of directors of the Company 
Herman Keller, 


counsel for Continental Copper & Steel Industries, Inc. 


FORMALITIES: 


Mr. Cooper resumed the chair and Mr. Bell continued 


to act as secretary ot the meeting. 


MODIFICATIONS TO 1959 SALES AGREEMENT: 

Discussion resumed on the memorandum dated 
April 5, 1967 entitled "Modifications to CCS, Halliwell- 
Sedren Contractual Obligations" which had been prepared 
by Messrs. Fell and Keller. 

Mr. Gordon stated that in view of the apparent 
reluctance of the directors representing Consolidated 
Mogul Ltd. to approve the memorandum, that CCS would be 
willing to delete paragraphs 4 and 9 which related to 
certain requirements regarding Consolidated Mogul. 

During the discussion, Mr. Kellex was requested 
to draw a resolution calling for approval and authorization 
for Consolidated Halliwell Limited and Sedren to execute 
the contract amendments and general releases provided for 


in the memorandum. Thereupon the following resolutions 


were presented: 


‘ 


"RESOLVED, that the Company be and hereby is 
authorized to execute agreements modifying 

the terms and conditions of the Copper 
Purchase Agreement, dated April 1, 1959 as 
amended July 1, 1964 and the Concentrates 
Agreement dated July 1, 1964 among Continental 
Copper & Steel Industries, Inc., Sedren and 
the Company in accordance with the memorandum 
dated April 5, 1967 entitled “Modifications 

to CCS, Halliwell-Sedren Contractual Obligations” 
exclusive of paragraphs 4 and 9 thereof, and 
it is further 


RESOLVED that the president, Murray Cooper 

be and he hereby is authorized to execute 

and deliver the aforesaid modification and 

the general releases provided for in paragraph 

8 of said memorandum, and it is further 

RESOLVED, that Sedren be and hereby is 

authorized and directed to take action on its 

behalf similar to the action authorized in 

the foregoing resolutions." 

Adoption was moved and seconded, following which 
there was discussion upon the proposal. 

Messrs. Knight and Bell stated they would not 
vote in favour of the memorandum without being authorized 


to do so by the board of directors of Consolidated Mogul 


and indicated that as members of the board of directors 


of Consolidated Mogul they would not grant such authority. 


Mr. Fell also indicated he would not vote in favour of 
the adoption of the resolutions. 

The chairman called for a vote. ~ 

Thereupon, Mr. Fell tendered his resignation as 
a director of the Company, Mr. Knight tendered his resig- 
nation as a director of the Company and Mr. Bell tendered 
his resignation as an officer eile director of the Company. 
Each in turn submitted his resignation (Schedules "C", "D" 
ana "E" to these minutes) and retired from the meeting. 

UPON MOTION regularly made, seconded and 
unanimously carried, 

IT WAS RESOLVED that the resignations as 
directors of the Company by Messrs. Fell and Knight, 
and the resignation as an officer and director of the 
Company by Mr. Bell, be and the same are hereby accepted. 


UPON MOTION regularly made, seconded and 


unanimously carried, 


IT WAS RESOLVED that Mr. Keller, be and he is 
hereby appointed secretary of the balance of the meeting. 
A vote was then taken on three resolutions arising 


out cf the memorandum. 


Mr. Baussan refrained from voting. Messrs. 
Cooper, Gordon, Graetz, Knorr, Wheeler, S.- Ungerleider 
and Harris voted in favour of the adoption of the resolutions. 
In voting for the resolutions, Mr. Graetz stated that —_" 
this was not the best contract for the Company, it was a 
stopgap until a new one could be negotiated. 

The chairman declared the three resolutions 


passed. 


CHANGE OF HEAD OFFICE: 


UPON MOTION regularly made, seconded and 
unanimously carried, 

IT WAS RESOLVED that the head office of the 
Company previously situated at 507 Place d'Avenues, 
Montreal 2, Quebec, be moved to Suite 930, The Royal 


0 


“Rank of Canada Building, 1 Place deville Marie, Montreal 


BIA 
CHANGE OF EXECUTIVE OFFICE: 
UPON MOTION regularly made, seconded and 
unanimously carried, 
IT WAS RESOLVED that Mr. Cooper he and he is 
hereby authorized to move the executive office and corporate 
records from 25 Adelaide Street West, Toronto l, Ontario 


to 62 Richmond Street West, Toronto l. 


ELECTION OF OFFICERS: 

UPON MOTION regularly made, seconded and 
unanimously carried, 

IT WAS RESOLVED that the following persons be 
and they are hereby etzeeted-ox appointed officers of 
the Company to hold office as referred to opposite their 
respective names until their successors are elected or 
appointed: 

Mr. Jacob M. Wainberg - Secretary 


Mr. Adolph H. Graetz - Treasurer 


BANKING - THE ROYAL BANK OF CANADA: 
UPON MOTION regularly made, seconded and 


unanimously carried, : 


IT WAS RESOLVED that with respect to the banking 
arrangements made between the Company and the Royal Bar: 
of Canada, 20 King Street West, Toronto l, Ontario, that 
signing authority be given to any two of Walter H. Knorr 
or Herman Keller or to either of the foregoing countersigned 
by Norman B. Mullen or Carlos Castro, in the bank form 
203 (3-56) annexed hereto and marked Schedule “F" to these 


minutes. 


BANKING - MARINE MIDLAND GRACE TRUST CO. OF NEW YORK: 
3A 


TERMINATION OF MEETING: 
‘There being no further business, the meeting 


then terminated. 


Murray Copper, 7 Herman Keller, 
Chairman of Meeting. Secretary of latter part 
of Meeting. 


we, the undersigned, directors of the Company, 


do hereby verify as correct the foregoing minutes of 
the meeting of the board of directors held April 12, 1967 
as amended, and ratify all the resolutions passed and 


business transacted thereat. 


To: The Board of Directors, 


CONSOLIDATED HALLIWELL LIMITED. 


I hereby resign as Assistant Secretary~ 


Treasurer of CONSOLIDATED HALLIWELL LIMITED (No Personal 


Liability), effective immediately. 


eed 


G D. Pattison 


Toronto, Ontario, 
April 12, 1967. 
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SCHEDULE "A" 


CONSOLIDATED HALLIWELL LIMITED 27)" 


CONSOLIDATED HALLIWELL LIMITED 


INO PERSONAL WAmILITY) 


EXECUTIVE OFFICE 
SUITE $09. 25 ADELAIOE STREET WEST 
TORONTO 1. CANADA 


CABLE ADDRESS: “CONSOLHAL” 


TAKE NOTICE thet a Meeting of the Board of Directors of 
COMBOLIDATED HALLIWELL LIMITED (No Personal Liebility) will 
be held et the offices of National Outlook Corporation, 

100 East 42nd Street, New York, H.Y., on Wednesday, April 12, 
1967» at the hour of 10:30 o'clock in the forencon. 


DAPED at Toronto this 6th day of April, 1967. 


— 
CLE e 


Mr. A. H. Graetz, 

National Outlook Corporation, 
100 East 42nd Street, 

New York, New York, 10017, 

U. &. A. 


A ARNE at IT 


CONSOLIDATED HALLIWELL. "LIMITED 


To Minutes of Meeting ‘of the. Board of Directors 


Held April 12, 1967 


April 5,1967 


MODIFICATIONS TO CCS, HALLIWELL - SEDREN 
CONTRACTUAL OBLIGATIONS 


1. Concentrates contract dated may 1, 1964 between : 
the parties is reactivated commencing January 1, 1967 until Sedren , 
has fulfilled its obligations to deliver 80,000,000 pounds of , 
copper upon the same terms and conditions contained in the said" 
agreement except that ' ts . te 
(a) the price to be paid by CCS to Sedren 

will be the average of E&NJ douwestic price, E&4J export price, 
U. S. producers price and LHNE price for the guctational — 
referccd_to_elow; ese ens 
(b) " Sedren-Hallivell will pay smelting, re-% 
_ fining and shipping charges in ths same amount paid by ccs Toad a 

ultimate buyers and gold and ai lver will be paid for in the same 
terns which will be obtained bigtinad ultimate buyers; and... (saciid ode 


ie ae ns met th tam = On Tete ee Fa ae 
: (c) the qubtobiodal period which serves as. Co . 
wands for the price determination will, Lf necessary, be re- 
Gefined to coincide “with the contract or contracts of the sale of 


the concentrates as sold by CCS. 


2. After 80,000,000 pounds of copper shail have been 
Celivered to CCS under existing contracts as modified, CCS will 
be appointed the sales agent for the Sedren properties or any 
other mining properties to be ccntrolled or operated by Sedren or : 
Halliwell covering all produce of such mines. The terms of the 


®ales agency will be for five years with en option to ccs to renew, 


) x 
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SCHEDULE "B" - PAGE 2 


CONSOLIDATED HALLIWELL LIMITED 
To Minutes of Meeting of the Board of Directors 


Held April 12, 1967 


for a further five yuar pied. Uncer the sales egrecess 
4 B 
will receives 2% cf re alter returns, basis CIP final 


termination. 


3. Sedren will set asice each year before any Cistribu- 
tion is mace by Halliwell by way of repayment of principal on the 
Halliwell Debentures, at least $200,000 which Sut: will be held in 


escrov and used exclusively in the exploration anc development of 


r 


* “ee i : . 
abe sbnaiiine . v4aina ara Ale 6. 


additional ore on the Secre neessi and the Cnesa Concessiona, 
To the extent that any part of th: said sum allocated to explora- ~ 


* 


tion and development romains unexpendec or uncommitted 
year, such. amount snall, at the ception of CCs, be paic 


ccs. 


4. Mogul will agree to extend the maturity of its 
Debentures yearly year after the present maturity crite on concition 
that Sedren - Halliwell are actively engaged in mining, explora- 


tion or development work on the Scdren or Cnesa Concession. It is 


contemplated that suject to the provisions of the existing Trust. - 


Deed, the only event waich would accelerate payment of tie De- 
benturegy would be the abanccnnant or terainatior. by Halliwell - Secre 
of mining and exploration in Haiti. Temporary cessation of oper- 
ations will not be construec to be termination of operations. 

Tne extension of the Debentures would be automatic’and there would 
be no change in the existing priorities as to repaynent of the 


existing Sedren-HKalliwell indobteénoss. 


5S. CCS may assign the contract to a wholly owned sub- 


sidiary. 


o> tk mmc | 
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CONSOLIDATED HALLIWELL LIMITED 


ee ee 


To Minutes of Meeting of the Board of Directors 


Held April 12, 1967 


rreerent betweon the parties 


‘ D cota 1 19CS 
dated April 1, 1959 and amended on Jdanvexcy-+;-1667 1s to be 


nf PNY as i ad it ae regres, ae . 
CG. hie Copper purcaiese «a 


amenced to conform with the foregoing. 


7. The paragraph in the concentrates agreement dated. 
duly 1, 1964 as amended uncer the heading "Delivery of Wire Bar® . 
reading "It is acknowlecged that by reas 


Geletec. 


®. The parties will exchange general x excepting only *” 
am 


the obligations under the concentrates agrearent opper purciase”” * 


agreement as modified in accordanc: pith tne foregoing and excepting’ a 
- +f 


axke¥<inter-ccompany indebtedness. 


The foregoing is subject to the execution on or 


before April 14, 1967 of appropriate written modifications to the: 4 


concentrates agreement and the purchase agreement referred to avove 


and delivery of the general releases. 


The foregoing is subject to ratification by the re~ 


spective Boards of Directors of CCS and Falliwell. 


9. In the event ‘Mogul sali not agree in accordance with 
paragraph 4 hereof, the agreement dated April 1, 1959 shall continue 
in full force and effect commencing as of January p ee 


pp ine HALLIVELL LIMITED 


LA SOCIETE c'EXPLOITATION et de 
LVELOPMENT ECONOMIQUE ct NATURAL D*. 
MAITI {5 dren) S.A. : 


CONTINENTAL COPPER & STEEL INDUSTRIES, ri! ‘By LLE¢ 4045 


ee WA ee x ees 4, My 


SCHEDULE "C" 


CONSOLIDATED HALLIWELL LIMITED 


To Minutes of Meeting of the Board of Directors 


Held April 12, 1967 


SCHEDULE "D" 


CONSOLIDATED HALLIWELL LIMITED 


To Minutes of Meeting of the Board of Directors 


Held April 12, 1967 


HALLIWELL LIMITED (No Personal Liability) effective 


immediately. 


tee) ee j 
| 
| 
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To: The Board of Directors, 
CONSOLIDATED HALLIWELL LIMITED. 
| 
} 
I hereby resign as a Director of CONSOLIDATED | 
} 
| 
| 
} 


April 12, 1967. 


SCHEDULE "E" 


CONSOLIDATED HALLIWELL LIMITED 


To Minutes of Meeting of the Board of Directors 


Held April 12, 1967 


To: The Board of Directors, 


CONSOLIDATED HALLIWELL LIMITED. 


I hereby resign as Secretary-Treasurer and. | 


Liability) effective immediately. 


“ ae is 


“ > igs ‘i ee 
Ce Mar d a DEP ; 
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! 

i 

} 
H 
a Director of CONSOLIDATED HALLIWELL LIMITED (fo Lersoaal | , 
Re D. Bell ! 


April 12, 1967. 


SCHEDULE "EF" 
CONSOLIDATED HALLIWELL LIMITED 
To Minutes of Meeting of the Board of Directors 


Heid April.i¢; 1967 


~ 
FORM 203 (3-56) 
(To be used in cases of companies Sarg one my under the Companies Act of Canada, Alberta, Manitoba, New Brunswick, Newfoucdlaad. 
Nova Scotis, Ontario, Prince Edward {sland, Quebec or Saskatchewan: in cases of chernenien ineoe erie” by Special Act of Canada or 


taro, 
any such Province, if FORM 200 bas required amendment this form also may need to be . A special form is provided for com- 
panies incorporated under the Companies ¢ of British Columbia.) 


COMPANIES 


RESOLUTION OF DIRECTORS REGARDING BANKING AND SECURITY 
CONSOLIDATED HALLIWELL, LIMITED 


(Name of Company 


) ‘ 
Head Office © ae Berk of Canada Build * Place Ville Marie; Montreal 2, 
Canada. 
INCORPORATED UNDER THE COMPANIES ACT oo... Lar... 


BOOT VED: 


Se THAT'THE ROYAL BANK OF CANADA (hereinafter called the “Bank”) be and is hereby ap- we 
pointed the Banker of the Company. 


2. THAT ADy two of the following: Walter H. Knorr or Herman Keller 
ox either of the forego ith Norman B. Mullen or Carlos Cas 


neenyoneof them or any one of the persons mentioned in Clause 3 hereof or any o 
to time desi Pre (Steal aS 


gnated in writing by the cerrte vies = - 
bys “Ton behalf of the Company from time to time 
(a) to deposit with or negotiate or transfer to the Bank (but only for credit of the Company) all or 
any cheques, promissory notes, bills of exchange, orders for the payment of money and other paper 
negotiable or otherwise, interest or dividend coupons and warrants, securities maturing or celled for 
redemption, and the proceeds of any of them, and for such purpose to make, draw, endorse, sign, execute 
and deliver all or any of the foregoing or deliver all or any thereof to the Bank endorsed with the name 
of the Company impressed thereon by rubber stamp or otherwise; and 


(b) to receive all paid cheques and vouchers and sign and deliver to the Bank the Bank’s form of 
settlement of balances and release, and to arrange, settle, balance and certify all books and accounts 
between the Company and the Bank, and to receive all securities attached to drafts drawn on the Com- 
pany to be delivered upon payment of the drafts and all commercial and other paper, and to sigo and 
deliver to the Bank receipts for all or any of the foregoing. 


3, THAT ADY two of the following: Walter H. Knorr or Herman Keller 


coly. two or either of the foregoing with Borman B. Mullen or Carlos Castro. 
be and-= hereby authorized on behalf of the Company from time to time 


(a) to make, draw, accept, endorse, sign and execute, under the corporate seal or otherwise, cheques, 
promissory notes, bills of exchange, orders for the payment of money and other instruments whether 
negotiable or not, contracts for letters of credit and forward exchange, and agreements obligating the 
Company to the Bank in respect of obligations or liabilities incurred or to be incurred by the Bank for 
the account or benefit of the Company; 


(b)_to borrow money from the Bank upon the credit of the Company in such amounts and on 5a 
terms as may De-deemed expedient by obtaining loans or advances or by way of overdrait-or'0 herwise; 


(c) to mortgage, hypothetute--charge OF pledge, or give security ud e Bank Act or otherwise 
upon, all or any of the property, real and péefsonal, jmmoveabié and moveable, undertaking and rights of 
the Company, present and future, to secynsearu any motrey-harrowed or to be borrowed from the Bank, 
or obligations or liabilities ompany, present or future, to the Dar he nature and form of any 
such securi ad-the rights, powers and authorities exercisable by the Bank or iry~person or persons 


Wider or in respect thereof to be satisfactory to the Bank; 


AD yk PA reo“ at Masclace Wijk, 


a 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Adjourned Meeting of Directors 


MINUTES of an Adjourned Meeting of the board of 
directors of CONSOLIDATED HALLIWELL LIMITED (No Personal 
Liability) held at the offices of National Outlook Corporation, 
100 East 42nd Street, New York, New York, on Wednesday, December 
14, 1966, convened at the hour of 10:45 o'clock in the fore- 


noon (New York time). 


REPRESENTATION 
There were present: 


R. DD. Beit 

“Murray Cooper 
Fraser M. Fell 
Mortimor S. Gordon 
Adolph H Graetz 
Harry Harris 
Walter H. Knorr 

‘ §. Ungerleider 
Arthur Wheeler 


being a quorum of the board of directors. 


FORMALITIES 

The chairman of the board, Mr. Harry Harris, presided 
at the meeting and the secretary-treasurer, Mr. Ro D. Bell, 
acted as secretary and took the minutes. 

A quorum of the directors being present and this 
meeting having been reconvened by the chairman of the board 
as a continuation of the meeting of the board held on 
December 6, 1966, the chairman declared this adjourned meeting 


regularly constituted for the transaction of business. 


ADOPTION OF MiNUTES 


rectanennae 


The secretaxy read to the meeting the minutes of 


che meeting of the board of directors held on September 21, 


1966. 


the registrar and transfer agent for shares of the <ompany, 

be and they are hereby authorized and instructed to issue 

new certificates for shares of the Company's capital stock 
to replace the following certificates reported as being lost: 
Cert. No. NT53153 - 500 shares registered Richard Fuchs 
nT50994 - 100 shares :euistered John J. Short 


NT46265 - 500 shares registered Frank Tumillo 


| SEDREN, S.A. 


Financial Position 

Mr. Walter H. Knorr then presented to the meeting 
a cash flow of Sedren, S.A:, for the period from December 1, 
1966 to June 30, 1967, a copy of which is appended as Schedulé 
"B" to these minutes. Mr. Gordon asked wkat price was used 
for the production of copper subsequent to December 31, 1966. 
Mr. Knorr replied that a price of 48¢ per pound. of copper 
was used. Mr. Gordon then stated that the cash flow had no 
meaning because Sedren would not receive this price for 
copper after December 31, 1966. He stated that Continental 


Copper & Steel Industries, Inc., was going te insist on the 


delivery of wire bars effective January 1, 1967, in accordance 


with the contract dated April 1, 1959, as amended . 


a, 
Technical Qperations 

The president, Mr. Cooper, advised the meeting that 
the production target set for the Sedren operation was 600,000 
pounds of copper per month. He stated that the operation was 
continually being interrupted by power failures. He also 
stated that he had sent Mr. C. R. Leslie, a well known 
Canadian mechanical and electrical engineer, to Haiti to 


assess the power situation and that he had now received his 


preliminary report. This report indicated the following: 


15F There was sufficient power capacity at the mine 


to keep the operation running at capacity and therefore a 


“the chances of bringing the possible ore' calculations into 
the proven ore reserves are excellent”. A copy of Albert 
A. Kofféman's report is appended as Schedule "Cc" to these 
minutes. 

The chairman reported that since Mr. Koffman's 
visit to the mine the drift on the 1700 Level had inter- 
sected a fault and that the drift had been turned to the 
west to follow this fault to the limestone. He read to the 
meeting portions of a report by Mr. J. M. Bracken, Sedren's 
new Mine Manager, dated December 5, 1966, a copy of which 
appears as Schedule "D" to these minutes. This report 
indicated that the significance of this fault was unknown 
but movement appears to have been great. The chairman 
stated that drifting and diamond drilling would have to be 
completed to try to locate the contact, and that it would 


probably be a few months before the significance of the 


fault could be determined. 


INSURANCE CLAIMS 


Mr. Knorr reported that insurance claims amounting 
to $135,000.00 covering the fire in the power house in 
August had been filed and that a meeting had been arranged 
with the Insurers for next week. He was hopeful that an 
advance payment of approximately $75,000.00 against the 
claims would be forthcoming from the Insurers in the near 


future. 


| PAYMEKT OF DEBENTURE INTEREST | 


Mr. Graetz advised the meeting that if the minimun 


payment of interest is to be made, the Company, pursuant to 
an agreement with the debentureholders, will have to redeem 
approximately $70,000.00 of its curstanding debentures. It 


was decided to defer redemption of the required debentures 


al 


until the advance had been received from the Insurers 
for the fire loss experienced in August. 


eR ri 


CONCENTRATE SALE AGREEMENT AND STATUS OF AGREEMENT 
DATED APRIL 1, }959, as AMENDED, MADE BETWEEN 

onl nha a COPPER & STEEL INDUSTRIES, INC. (C.C.S.), 
SEDREN, S. , AND THE COMPANY 


A., AND iht CUS 
Mr. Gordon stated that the agreement between 
CCS and Sedren dated April 1, 1959, as amended, was a 
valid and enforceable contract. Mr. Gordon further stated 
that the amendments to the agreements dated July 1, 1964 


allowing Sedren to deliver copper concentrates wovld termin- 


ate December 31, 1966 at which time Sedren was required under 


the said agreements to resume deliveries of wire bar. 


Mr. Gordon ad’ised the Board that if Sedren 
effectuated the necessary economies in its mining opera- 
tion CCS would be willing to provide financial assistance 
to Sedren for its current operations. 

The chairman advised the meeting that a new 
concentrate saies agreement must be negotiated to cover 


Sedren's production . to December 31,1966. 


CONCLUSION 
There being no further business, UPON MOTION 


regularly made ,seconded and unanimously carried, IT WAS DULY 


RESOLVED that this meeting be and is hereby concluded. 


As ed 
Chairman Secretary 


/ 


We, the undersigned directors of the Company do 


hereby verify as correct the foregoing minutes of the adjourned 


meeting of the board held December 14,1966 as amended and ratify 


oe 
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(No Personal Liability) 
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REPORT 
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Consolidated Halliwell Limited 
(No Personal Liability) 
Suite 714, 62 Richmond Street West 
Toronto 1, Ontario 


To THE SHAREHOLDERS, 
ConsouipaTeD HALLIWELL LIMITED 
(No Personal Liability) 


Your board of directors present herewith the Annual Report of your Company including the 
consolidated financial statement with the Auditors’ Report for the fiscal year ended December 31, 1966, 
and the report of the Mine Manager covering operations of the Company’s wholly-owned Haitian subsidiary, 
Sedren, S. A. Also enclosed is a notice of an Annual and Special General Meeting of shareholders 
together with a statutory Information Circular. 


As pointed out ir the Mine Manager’s report, operations were again hampered by a shortage of 
power caused by continv.ed mechanical failures in the diesel generating plant. In addition, a fire in the 
main powerhouse completely shut down four genereting u's for over a month last summer. These 
unexpected setbacks, in large part, resulted in a reduction in ©o (per output of some 2.6 million pounds, 
as well as necessitating a cut-back in underground exploration and development work. At this writing all 
diesel generator units are reported in operation and producing sufficient power for normal mining opera- 
tions. A program js now under way to re-build and overhaul any engines requiring this maintenance. 


Nevertheless, higher metal prices received throughout the year resulted in net metal receipts of 
$2,798,355, which is approximately the same as received during the previous year. But higher unit 
operating costs resulting from the lower mill throughput ~educed the year’s operating profit to $476,883 
compared to $756,574. Continued heavy amortization and depreciation charges resulted in a net loss of 
$1,169,076 compared to a net loss of $1,142,891 shown for 1965. 


uring the year a $250,000 payment was made on the Company’s mortgage, thereby reducing the 
presently outstanding amount to $250,000. Furthermore, outstanding 644% sinking fund debentures were 
redeemed in the amount of $150,000. 


Since the commencement of production in September, 1960, to December 31, 1966, a total of 1,490,000 
tons of ore have been milled to produce 85,300 tons of concentrate containing 58,700,000 pounds of conyer. 
Net sales value total $18,200,000. 


Ore Reserves 

Ore zeserves at the begining of 1966 were reported at 325,355 tons grading 1.70% copper. After 
extracting 218,747 tons during that year, reserves at year end stood at 331,617 grading 1.58% copper. It 
will be seen from these figures that new ore developments during the year, although seriously affected by 


| the difficulties referred to above, kept pace with the mining program. 


ee ee 


SOA 


os Bulk of the new ore findings have been made within the new east mine area. Management is pleased 

to report that as of April 1, 1967, ore reserves have been increased further to 412,885 tons grading 1.58% 

copper with the outlook for developing additional tonnages in this area deemed very good. All percentages 
of copper expressed allow for a 10% dilution fector. While the new east ore contains slightly less copper 
than that in the original Mémé mine, it has a significant precious metal content that is expected to com- 
pensate for the difference. 


Exploration 

Underground exploration and development work during the current year is being concentrated in 
the new east mine area, and will include considerable diamond drilling to exploit this new potential. It 
is expected also that the sinking of an inclined shaft will be completed to permit the opening of two 
new working levels. Diamond drilling below the present bottom level has already indicated a possible } 
140,000 of additional ore. 


General 

As noted in the enclosed notice calling for an Annuai and Special General Meeting, shareholders 
are being asked to approve a change in the Company’s by-laws to decrease the number of directors from 
11 to 7, as well as certain other amendments to the Company’s by-laws designed to simplify and streamline 
corporate procedures. 


The resignations of Messrs. D. W. Knight, R. D. Bell and F. M. Fell were accepted last April. Their 
positions have not been filled pending consideration by the shareholders of the by-laws reducing the number 
of directors on the board. 


” Ghares of the Company have again been granted exemption from the U.S. Government’s 15% 
Interest Equalization Tax Act. 


In conclusion, your board wishes to express appreciation for the faithful services rendered by 
Mr. J. M. Bracken, Mine Manager, and by the staff and Haitian employees. The board would also like to 
record a continuing spirit of co-operation between mine management and the Haitian government officials 
familiar with the mine operations. 


On Behalf of the Board of Directors, 


MURRAY COOPER, 
President. 


Toronto, Ontario, 
June 22, 1967* 


Consolidated Halliwell Limited 814 


(No Personal Liability) 


and its wholiy owned subsidiary 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1966 


2,578,189 
1,169,076 


Deficit at beginning of year. --—-_-m ean --2 aan nnn cme 


iia Ba OU a nl eterna 


a Deficit at end of year 2c. nna a nn en $3,747,265 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENDITURES 


Year ended December 31, 1966 


3,293,228 
102,986 
3,396,214 


Depuctr Amortization for year [ee ee ee 679,243 


BALANCE AT FND OF YEAR Ree ee one tee ee ee $2,716,971 


on 


Balance at beginnirss of year 2a onan neon eecnneenee ener camer ern cencmemennane 


Exploration expenditures incurred during year ~<a 


Consolidated Halliwell Limited 
(No Personal Liability) 
and its wholly owned subsidiary 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1966 


PRODUCTION OF CONCENTRATES, at saousuai net realizable value under sales 
2,798,355 


contracts. ne 


OpeRATING EXPENSES: 
Mine agua ee SMES cites io CUCU ONES REE coulis US ase §2,124 
SMI Soe 162,652 


Mine os expense . we AN ES NSE GME) ay | 
Administrative and other paren Re TONG ESD Ac UIE 286,881 2,321,472 
476,883 


nsec 


OTHER EXPENSES: 
Debenture interest - BIN TSO MME RISES no SUCHMMGe al NOLES SOLED eet 196,693 
ie 22,398 


Interest on mariah inthe AGEN CARS ORES Sas acas TS 
Other interest and administrative expenses Fe cit reeeaie 100,650 
Tair Fi at eminence cement 4,985 
Outside exploration ______—___—__-—-—-—--—_-$ 3,625 


328,351 


Less: 


Profit on foreign exchange —.—..--..--—------------n 
Other income nnn nae anne 127,863 137,355 190,996 


Income before undernoted items... n-ne 


AMORTIZATION: 


Debenture discount _ VEL sieitals 
Deferred exploration, ‘development and administrative cendivaren .. as 679,243 
Excess of cost of shares in subsidiary over book value at date of ecqnisition 205,579 


DEPRECIATION -......... Ne 


TOSS FOR YEAR ccc tee SCA MG EMEA IM sean $1,169,076 
Ti 


Consolidated Halliwell Limited 
(No Personal Liability) 
and its wholly owned subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1966 


Transactions In U.S. CuRRENCY: 


The accounts of the subsidiary company in Haiti (Sedren) are maintained in U.S. dollars. Current 
assets and liakilities of the subsidiary have been translated into Canadian funds at the prevailing rate of 
exchange at the balance sheet date; all other assets and liabilities have been translated at par. 


Copper Sates CONTRACTS: 


By various agreements the company, together with its subsidiary, contracted to sell to Continental 
Copper & Steel Industries, Inc., 80,000,000 pounds of electrolytic copper by December 31, 1966. At 
December 31, 1966 concentrates having an estimated copper content of 58,700,000 pounds had been 
delivered or were available for delivery under these contracts. 


By agreements dated January 1, 1967 the existing agreements have been extended and amended as 
follows: 


SELuinc PRIceE: 


The selling prices of concentrates are to be based on the copper content at a composite average of 
market prices for the month in which the copper is delivered. 


EXPLORATION AND DEVELOPMENT: 


Sedren will set aside each year during the term of these agreements before any distribution is made 
by Halliwell by way of prepayment of principal on its debentures, at least $200,000 which sum shall be 
held in escrow and used exclusively in the exploration and development of additional ore on the Sedren 
concession and the C.N.E.S.A. concession. To the extent that any part of the said sum remains unexpended 
or uncommitted in any such year, such amount shall, at the option of Continental, be paid to Continental. 


TERMINATION: 


Continental may, at any time after December 31, 1968 at its option, upon three months written 
notice terminate this agreement as to any portion thereof then undelivered and upon such termination Sedren 
shall pay to Continental, by way of liquidated damages and not as a penalty, a sum equal to the amount 
of the discounts to which Continental would have become entitled in respect to the undelivered portion of 
up to 80,000,000 pounds had delivery been made, based on the average price for the three months 
commencing with the date of notification. At current prices this would amount to 2¢ U.S. per pound. 
There shall be credited against the returnable copper required to be delivered by Sedren under this agree- 
ment as amended, the aggregate amount of returnable copper produced in concentrates and sold to 


Continental. 


Sates COMMISSION: 

Upon celivery by Sedren of the 80,000,000 pounds of copper to be delivered by it pursuant to the 
terms of the agreements, Continental shall become the sales agent un & commission basis for the sale of 
the produce of all mining properties controlled or operated by Sedren or Halliwell for a term of five years, 
subject at the option of Continental to renewal for an additional term of five years. 


G4A 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
Year ended December 31, 1966 


INVESTMENTS: 
In 1965 the company caused the incorporation of Compagnie Nationale D’Exploration S.A. 

(C.N.E.S.A.), a subsidiary company incorporated under the laws of the Republic of Haiti, to acquire and 

hold a mining concession in northern Haiti. Exploration to date has not disclosed an economic orebody. 


The vendor of the concession, who retains a 3% interest therein, has commenced litigation tu have 
the vending agreement rescinded. The company does not consider this claim valid and does not anticipate 
any liability will arise therefrom. ene 


AMORTIZATION AND DEPRECIATION Poticy: 


Amortization of exploration, development and administrative expenditures at 20% and depreciation 
of fixed assets at rates varying from 5% to 33% are calculated on the diminishing balance basis. 


Effective January 1, 1966 amortization of the excess of cost of shares in subsidiary over book value 
at date of acquisition has been commenced at the rate of 25% per annum on a@ straight line basis. 


Indicated ore reserves at December 31, 1966 of approximately 460,000 tons will be exhausted by 
December 31, 1969 if ore is extracted at rates projected by company officials and if no further reserves are 
established. Jf amortization and depreciation were related to copper produced to date and to the 
estimated copper content of the indicated ore reserves, the unamortized balance of fixed assets, deferred 
charges and excess of cost of shares in subsidiary over book value at date of acquisition would be 
approximately $3,500,000 less than the aggregate value shown by the balance sheet. 


MortTcacE PAYABLE: 


The mortgage bears interest at 6% per annum and is secured by all Sedren’s real ind immoveble 
property in Haiti, including the mining concession. The balance of $271,000 ($250,000 U.S. funds) 
together with interest accrued which at December 31, 1966 amounted to $62,441 ($57,602 U.S. funds), is 
due June 29, 1967. 


Smminc Funp DEBENTURES: 
By agreement between Consolidated Halliwell Limited and the debentureholders, the latter have 


approved: 


(1) postponement of the obligation to pay the interest due December 1, 1964, until December 1, 
1969, and then at a premium of 10%; 


(2) payment of interest accruing from December 1, 1964 at a fixed rate of 2% with interest on 
overdue interest at the same rate, and payment of additional interest at 444% which may be 
postponed, without interest thereon, to May 31, 1970. Should any payment be 
Halliwell is to forthwith redeem debentures in a principal amount at least equal to the unpaid 
interest of which payment is postponed. 


During the year interest so deferred aggregated $135,000 and debentures were redeemed in the 
eum of $150,000 on July 26, 1966. The company contends that such redemption fulfilled its obligation 
under the terms of the agreement. 


Under the terms of a supplemental trust indenture deted June 1, 1961 the company is required to set 
aside 75% of the annual net profits, as defined in the trust indenture, from the mining operations of the 
Haitian subsidiary, for retirement of the debentures, after providing $500,000 as a working capital fund 
for the subsidiary. To date no funds have been set aside under this requirement. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
Year ended December 31, 1966 


Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and other purposes only so long as payments made on the mortgage at least equal the aggregate —. 
payments by the subsidiary to the company, provided further that the subsidiary’s working capital shall, . 
after making any such payments, be not less than $500,000. 


The cupplemental trust indenture provides that debentures in the aggregate principal amount of 
$120,500 registered in the neme of National Outlook Corporation have preference over all other debentures 
as to payment of principal and as to security therefor. 


Capitan Stock: 
During the year, 25,000 shares of capital stock of the company were issued for $10,000 pursuant 
to an option granted to the former mine manager of Sedren. 


There are no options outstanding at December 31, 1966. 


ConTINGENT LIABILITY: 

The subsidiary company was, as at December 31, 1966, contingently liable for severance allowances 
which under Haitian law are payable to any employee discharged after three mouths or more of service. 
No provision has been made by the company for possible severance paymen‘s. The company follows the 
policy of meeting these obligations as they materialize, charging such payments to expense when made. 


Royat ries: 

By agreement dated April 29, 1955, the Government of the Republic of Haiti granted to Sedren the 
right to exploit for a period of twenty-five yeurs, renewable under certain conditions for an additional 
twenty-five years, certain copper-bearing properties located in the Terre Neuve Area of Haiti. The 
agreement provides for the payment of a royalty to the government of 6% of net smelter returns, and of 
an annual tax. 


Oren INCOME: 


Other income includes $117,000 relating to an insurance claim in connection with a flash flood and 
| fire. 
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ANNUAL REPORT 
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Consolidated Halliwell Limited 
(No Personal Liability) 


Suite 509, 25 Adelaide Street West 
Toronto 1, Ontario 


To the Shareholders, 
Consotwatep Hatirwevct Limitep 
(No Personal Liability). 


Your Directors present herewith the Annual Report of your Company including the consolidated 
financial statement with Auditors’ Report for the fiscal year ended December 31, 1965 and the report of 
G. A. Davison, Mine Manager, dated May 10, 1966 covering the activities of your Company's whelly owne? 
Haitian subsidiary, Sedren, S.A. 


The higher copper prices available during the year permitted your Company to place in reserves a 
significant tonnage of what was previously categorized as sub-marginal ore. During the latter half of 1965 
this ore represented a good part of the daily milling tonnage. This same price factor also allowed for a 
considerable amount of essential re-equipping in the power plant. Because of repeated breakdowns causing 
serious operating problems new units had to be purchased. The installation of these generators took a 
greater amount of time than expected due for the most part to slow equipment deliveries. The breakdowns 
led to a modest decline in tonn.ze treated. With the availability of extra power immediate benefits have 


been already evident and this paiticular area of operations should not present any future problems. At the 
same time compressor units have been overhat ‘ed as have other sections of the mechanical installations. 


The foregoing had an adverse effect on operations resulting in a reduction of operating profit from 
$1,059,390 in 1964 to $756,574 in 1965. Also reflected was the lower grade of ore treated in the year of 
2.017% copper as compared to 2.267% in the 1964 period. Despite the lower profit, funds were still ample 
to provide for payment of $250,000 against the property mortgage and a reduction of $330,000 in the 
outstanding 642% sinking fund debentures. 


It will be noted that ore reserves declined moderately during the year. By year’s end, an aggressive 
mine exploration and development program had been initiated which is currently making satisfactory 
progress and is aimed at increasing ore reserves. Shareholders should appreciate that the nature of the 
Mémé ore deposits requires considerable detailed development work before they can be categorized as ore 
reserves. Detailed exploration an\ development work now being carried out in several favorable areas 
provide some measure of confidence: that additional blocks of ore will be uncovered and ultimately placed 
in this reserve category. Furthermore, since the deposits exist’ in a strong geological structure extending 
well beyond developed x-‘se limits, the possibilities of new ore occurrences are considered favorable and 
a great deal of this type of work has been scheduled for the current year. 


At the moment emphasis is on exploration and development on the 1700 level while drives are being 
extended toward the Casseus Zone from the 1300 and 1500 levels. These drives should ultimately provide 
a base for exploration and development of the Casseus, which has always shown a potential for making large 


tounages of low grade copper ore. But in the interval they will facilitate exploration of the intervening 
ground. 


Ar incline shaft is being extended down from the 1700 level to give access to the ore already 
outlined by diamond drilling and to provide a base for deep exploration. This shaft will also be raised 
through to surface permitting ore to be hoisted directly to an area in the immediate vicinity of the 
concentrator. This facility will effect economies in ore haulage and hoisting. 


OUTSIDE EXPLORATION 

A new development of considerable potential is a copper discovery at Boucarie Creek located roughly 
25 miles northeast of the mine operation. Work on this deposit is being carried out for the sole account 
of our wholly owned subsidiary Compagnie Nationale d’Exploitation S.A. (CNESA) which holds an 
exploration concession covering 3,000 to 4,000 square miles in the northern sector of Haiti. The Boucarie 
Creek ground forms a part of this concession. As now known, drilling has confirmed a copper bearing 
quartz pyrite zone striking north 30° west and a dip of 45° to 75° southwest. Taking the best section 
revealed in the drilling to date, the zone is an average thickness of 48.5 feet assaying 3.92% copper. All 
six holes completed to date have returned copper values, the most significant of which were the discovery 
hole as reported to shareholders on March 15 last and holes No. 5 and 6 described below: 


Hole No. 5 collared 50 feet N 40° W from hole No. 1 at an angle of 45° and a 
bearing of N 40° E cut 45 feet assaying 2.91% copper, from 33 feet to 78 feet. 
From 78 feet to 210 feet, a length of 132 feet, assayed 0.45% copper. 


Hole No. 6 drilled from the same location as No. 5 at an angle of 70°, cut 52 feet 
assaying 4.79% copper from 32 feet to 84 feet. From 84 feet to 128 feet, a 
length of 44 feet, assayed 1.40% copper. This hole was completed at 146 feet 
and the last 18 feet, from 128 to 146 feet, gave 0.20% copper. 


It is planned to drill additional holes along strike and if these prove encouraging heavier drill rigs 
will be immediately moved in to carry out deeper exploration. 


As noted in previous reports, shareholders are reminded that the Company’s shares are exempt from 
the U.S. Government's 15% equalization tax until March 31, 1967, prior to which an extension will be 
sought. 


In conclusion, your Directors wish to extend a note of appreciation for the faithful services rendered 
by Mr. G. A. Davison, Mine Manager, and by the staff and Haitian employees. Your Directors would also 
like to record the spirit of co-operation which continues between mine management and Haitian officials 
familiar with the mine operations. . 


On Behalf of the Board of Directors, 


MURRAY COOPER, 
President. 
Toronto, Ontario, 
June 1, 1966. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


The President and Directors, 
Conso.ipaTeD HaLLiwE. Limirep, 
Suite 509, 25 Adelaide Street West, 
Toronto 1, Ontario. 


Gentlemen: 
The following report covers the mining operations of your wholly owned subsidiary, 
Sedren S.A., in the Terre Neuve district of the Republic of Haiti during 1965. 
ODUCTION 


A total of 234,719 tons of ore were milled averaging 2.017% copper. This yielded 11,269 
tons of concentrate containing 8,730,454 lbs. of copper plus an estimated 6,719 ozs. gold and 
77,488 ozs. silver. Recovery averaged 92.187%. 


By comparison, 265,867 tons were milled during the previous year averaging 2.267% 
copper for a production of 13,950 tons of concentrate containing 11,086,915 lbs. uf copper, 8,090 
ozs. gold and 92,057 ozs. silver. 


Net sales value of the 1965 production is estimated at $2,841,464 compared to 
$3,370,578 in 1964 and $3,232,994 in 1963. 
CONCENTRATE SHIPMENTS 


Ten shipments of concentrates were made from the Company wharf at La Pierre totalling 
11,276 short dry ‘ons. 


STOPING SUMMARY 


A total of 321,851 tons of ore were broken in stoping operations while 206,778 tons were 
removed. 


Following is the breakdown of mine production: 


Broken Ore 
Level Tons Broken Tons Removed Remaining 


6 ee 63,703 37,269 
a 4,586 636 
ime 101,795 25,005 


1100 2 — oe 36,694 3,645 


231,851 206,778 66,555 


wees ll im CSA 


EXPLORATION AND DEVELOPMENT 


Underground advances totalled 8,088 feet of which 4,101 was raising, 3,259 feet drifting 
and crosscutting, and 728 feet of sub-drifting. This work resulted in 28,963 tons of ore and 
5,241 tons of waste being removed. Much of this work was for the purpose of delimiting and 
preparing known ore blocks for mining. The most important area of exploration was on the 
1700 level where driving was continued to the northeast along the limestone-volcanic contact. 


A total of 35,041 feet of diamond drilling was carried out during the year. Of this, 17,716 
feet was connected with underground development, 11,242 feet for underground exploration and 
6,083 feet from surface. The deep drilling, which was carried out from surface and totalled 4,825 
feet, was suspended in July. The character of the volcanic rock encountered made this work 
slow and very costly. 


In addition to extending drives along the limestone contact on three levels, a winze is to 
be sunk below the 1700 level to facilitate the mining of two blocks of ore, as well as to facilitate 
further depth exploration. While the need for production can not be overlooked, it will be the 
policy during the year to give more emphasis to exploration work, 

Outside exploration activities consisted mainly of our own geologists continuing field 
work on the more promising structures in the vicinity of the Mémé mine. 


ORE RESERVES 
Estimated ore reserves at year end totalled 325,355 tons grading 1.70% copper, compared 
to 374,500 tons grading 2.14% copper at the end of 1964, Following is te breekdown: 
Above Grade % Copper 
1100 Level 
- 1200 Level 
- 1300 Level 25,975 
1500 Level 102,030 
1600 Level 19,900 
1700 Level 47,350 
Below 1700 Level 31,000 
Broken Ore 55,600 


Totals 325,355 


Fe eae 


GENERAL 
Higher export prices for copper coupled with reduced operating costs made it possible te 
lower the cut-off poi’ in the mine thus releasing for economical milling marginal grade ore 
previously not carried in reserves. 


Lame A shortage of power and compressed air, brought about by @ succession of unforeseeable 
mechanical failures, hampered the operation during the year. However, this will be overcome 
by the purchase of two new diesel generators. One of these is already on Ene and the second 
unit will be in operation before the end of the current month. 

Employees during the year averaged 518 Haitians and 18 foreign supervisory staff. 
Continued attention will be directed to the training of Haitian personnel during the year with 
a view to increasing the efficiency of the operation. 

The writer wishes to express his grateful acknowledgement for the co-operation rendered . 
by Haitian government officials, Local and National, and his appreciation for the help and 
guidance rendered by Company officials and all employees at the mine. 


| Respectfully submitted, 


G. A. DAVISON, 


Manager. 
Port-au-Prince, Haiti, 
| May 10, 1966. 


Consolidated Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


NOTES TO CONSOLIDATED FINANCIAL STATEM&4T 
Year ended December 31, 1965 


Transactions w U.S. Currency: 


The accounts of the subsidiary company in Haiti are maintained in U.S. dollars. Current assets 
and liabilities of the subsidiary have been translated into Canadian funds ut the prevailing rate of exchange 
at the balance sheet date; all other assets and liabilities have been translated at par. 


Coprer Sates ConTracts: 


By agreement dated April 1, 1959, as amended, the company, together with its subsidiary, contracted 
to sell to Continental Copper & Steel Industries, Inc., 80,000,000 hee of electrolytic copper in wire bars 
by December 31, 1966. By further agreements dated July 1, 1964 Continental has agreed to waive the 
delivery of wire bars during the period from July 1, 1964 to December 31, 1966 and to purchase all copper 
concentrates produced from Sedren’s Haitian property during that period. The copper content of such 
concentrates will apply against che 80,000,000 pounds referred to above. Up to mber 31, 1965, 
concentrates having an estimated copper content of 53,120,000 pounds have been delivered or were 
available for delivery under these contracts. 


The selling prices of concentrates are based on the copper content at average market price for the 
month in which the copper is delivered. In accordance with the terms of the contract, Sedren grants to 
Continental a discount, which varies with market prices to a maximum of 2¢ U.S. per pound, on copper 
or game by Continental but in any event the selling price realized by Sedren shall not be less than 24¢ 


.S. per pound. 


Should the company fail io complete delivery of the 80,000,000 pounds of copper in either wire bar 
or cor.centrate form as ens to above, Continental may at its option either terminate the agreement as 
to the undelivered portion or extend the time to the company to com lete delivery. Should the agreement 
be terminated the company would be obligated to pay to Continental iquidated damages, amounting to the 
discount to which Continental would have been entitled in respect to the undelivered portion of the contract. 
Based on the current quoted price of copper this discount would amount to 1}4¢ Us. per 


Investment IN AND Apvances TO C.N.ES.A.: 

‘The Company has caused the incorporation of Compagnie Nationale D’Exploitation S.A. (C.N.ES.A.), \ 
a subsidiary company incorporated under the laws of the Republic of Haiti, to acquire and hold a mining 
concession in northern Haiti. 


a By agreement dated October 1, 1964, as amended February 3, 1965, Halliwell entered into a 
joint venture with Guggenheim Exploration Company, Inc. to explore the mining concession. The company 
considers the joint venture A aprigny to have terminated when Guggenheim did not give notice within 
30 days of February 2, 1 of its intention to proceed with further exploration, as required by the 


| agreement. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT (continued) 
Year ended December 31, 1965 


Amortization ano Depreciation Poticr: 


‘ 


The company commenced amortization of deferred exploration, development and administrative 
expenses and depreciation of fixed assets January 1, 1964 at a rate of 20% per annum on & straight line 
basis. Amortization and depreciation had not previously been provided as it was the policy of the —— 
not to commence write-offs until expiration of the first three years of commercial operations, during whi 
time it was exempt from Haitian income tex. 


Amortization of deferred expenses and depreciation for the current year are calculated on the 
diminishing balance basis at rates varying from 5% to 33% and in the aggregate these provisions are 
approximately $374,000.00 lower than they would have been if calculated on the basis used in 1964. | 
Amortization and depreciation for 1964 have been revised, by adjustment of deficit, to reflect the basi 
calculation used in 1965. 


Presently proven ore reserves will be exhausted by July 1967 if production continues at the 1965 rate 
of 20,000 tons of ore monthly and if no additional ore reserves are developed. 


Morrcace ParaBLe: 


The mortgage bears interest at 6% per annum and is secured by ail Sedren’s real and immovable 
property in Haiti, including the minin concession. The balance is payable in tvo annual instalments of 
$250,00U.00 U.S. on June 29, 1966 a 1967. By agreement d 

consented, subject to the extension of its existing interest in the cap 

to June 29, 1967 of interest at 4% per annum due June 29, 1965 and June 29, 1966. 


Siexinc Funn Desentures: 


ve agreement between Consolidated Halliwell Limited and the debentureholders, the latter have 
approved: 


(1) postponement of the obligation to Pe the interest due December 1, 1964, until December 1, 
1969, and then at a premium of 1 %. 


(2) payment of interest accruing from December 1, 1964 at a fixed rate of 2% with interest on 
overdue interest at the same rate, and payment of additional interest at 434% which may be 
—— without interest thereon, to May 31, 1970. Should any payment 
Swell is to forthwith redeem debentures in a principal amount at least equal to the unpaid 

/ interest of which payment is postponed. 

Under the terms of a supplemental trust indenture dated June 1, 1961 the company is required to: 
set aside 75% of the annual net profits, as defined in the trust indenture, from the mining tions of 
the Haitian subsidiary, for retirement of the debentures, after providing $500,000.00 as a worki capital 
fund for the subsidiary. 


Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and cther purposes only so long as payments made on the mortgage at least equal the ate 
payments by the subsidiary to the company, rovided further that the subsidiary’s workirg capital shail, 
after making any such payments, be not less than $500,000.00. 


The s:pplemental trust indenture rovided that debentures in the aggregate principal amount of 
$270,500.00 registered in the name of National Outlook Corporation have preference over all other 
\ debentures as to payment of principal and as to security therefor. \ 


NOTES TO CONSOLIDATED FiNANCIAL STATEMENT (continued) 
Year Ended December 31, 1965 


Caprrau Stock: 


By agreement dated January 27, 1965, the company granted to the mine manager of Sedren S.A., 
an option to purchase up to 100,000 shares of capita stock of Consolidated Halliwell at 40¢ per share. 


During the year, 25,000 shares were taken down under the option and subsequent to December 31, 
1965 a further 25,000 shares were taken down. The option subsequently terminated when the manager 
left the employ of the company. 


ContincenT LIABILITIES: 


RoyYALties: 


By agreement dated April 29, 195", the Government of the Republic of Haiti granted to Sedren the 
right to exploit for a period of twenty-five years, renewable under certain conditions for an additional 
twenty-five years, certain copper-bearing vr’ -perties located in the Terre Neuve Area of Haiti. The agreement 
provides for the payment oi a royalty tu the Government of 6% of net smelter returns, and of an annual 
tax which in 1965 amounted to $22,500.00. 


By agreement dated june 15, 1965, the government accepted $60,000.00 U.S. in full settlement of 
royalties accruing from December 31, 1964 to September 30, 1965. 


The company is presently negotiating for a new basis of computing royalties accruing after 
September 30, 1965 with the Haitian Government. Royalties otherwise payable to December 31, 1965 are 
estimated at $44,700.00. 

Notes REcEIvVABLE: 

The company is contingently liable for trade acceptances in the amount of approximately $544,000.00 
which have been discounted at a bank and mature April 22, 1966. 

OTHER: 


The subsidiary company was, as at December 31, 1965, contingently liable for severence allowances 
which under Haitian law are payable to any employee discharged after three months or more of service. 
No provision has been made by the company for possible severance payments. The company follows the 
policy of meeting these obligations as they materialize, charging such payments to expense when made. 
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Consolidated Halliwell Limited 
(No Personal Liability) 
and its wholly owned subsidiary 
SEDREN, S.A. 
ENSUITE le SE 
CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1965 
Production of concentrates, at es:imated wet realizable value under sales contracts 2,910,461 
OPERATING EXPENSES: 
Mine development —— ——-—_________-___________--_________—- 55,491 
Mining AUR) a i ee i oe 
Milling LLC OM OME Nt Der AGReRerec eo AMO: 
Mine general expense —————______-_ ______________-_— 1,482,046 
Administrative expenses —___—_-___-—____-___-_--________- 111,298 2,153,887 
756,574 
Orner EXPENSES: 
Debenture interest —__—_$_$____$_____- ____$___—__—_ 213,646 
Interest on mortgage ———__—______—-____--____---_________— 37,397 
Other interest and administrative expenses —————_-_____-_____—___-— 96,503 
Directors’ feee —__— —$_$_$_$_$_$ —$_—$_—$ $$$ 2,795 
350,341 
Less: 
Profit on foreign exchange ——————__-.__--—_-___-—~-___--—__- 41,892 
Other incest 3,085 44,977 305,364 
ieee tiie 451,210 
Amortization of debenture discount ——...____________-____-$ ___-__—— 13,906 
Amortization of deferred exploration, development and administrative expenses —. 823,307 
Depreciation eels UHL ELAN RUC Certain Ol ueNern ora Bienes 756,888 1,594,101 
LcoeS BCR RAR rr $1,142,891 
(2 NAT. 


,* 
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| BALANCE AT END OF YEAR ———--—_§ ——_—$__—___________—__—- 


Consolidated Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1965 


Deficit at beginning 01 year ————__—______________——_ 1,289,949 
Se a es 1,142,891 
=e Adjustment of depreciation for 1964 (see note) —__.__________ 145,349 


Dericir AT END OF YEAR ———_-___-_—______________— 


Year ended December 31, 1965 


Balance at beginaing of year << __$_$_$$_$___—__——_——_——_ 3,951,210 
Exploration expenses incurred during year —————-—--___________—__—_——"— 165,325 

“4,116,535 
Depucr Amortization for year — ——_____$__________________ 823,307 


$3,293,228 
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CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENSES 
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Consolidated Halliwell Limited 
(No Personal Liability) 


Suite 509, 25 Adelaide Street West 
Toronto 1, Ontario 
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To the Shareholders, 
ConsoLipATED HALLIWELL LiMiTED 
(No Personal Liability). 


Your Directors present herewith the Annual Report of your Company, consisting of the following: 


1. Report dated May 10th, 1965 covering the activities of your Company’s wholly owned Haitian 
subsidiary, Sedren, S.A., for the fiscal year ended December 31, 1964, by G. G. Bryan, Mine 
Manager. 


2. Consolidated financial statement of the Company and its wholly owned subsidiary for the year 
ended December 31, 1964, with Auditors’ Report thereon dated April 30, 1965. 


This Annual Report, including the Mine Manager’s remarks, unfolds in detail the splendid progress 
realized by your subsidiary in the Republic of Haiti during 1964. Further refinements in operations at 
the mine and the higher prices received for copper during the final six months of the year resulted in 
increased profits. These favourable factors permitted a payment of $250,000 against the property mortgage 
in Haiti and resulted in cutstanding 642% Sinking Fund Debentures being reduced to $3,387,000 at December oj 
st, 1964, from $3,603,000 at December 31st, 1963. 


It is to be noted that the June Ist, 1964 debenture interest was satisfied by the issuance of Company 
shares at the rate of forty cents per share. Also, the December 1st, 1964 interest payment was deferred and 
is payable at a 107% premium on December Ist, 1969. These actions permitted your Management to 
release funds for reduction of debt and to expand the exploration program. 


Operating profit reached a record $1,059,390.08 from peak production revenue of $3,370,578.12 
in the year reviewed, as against $868,451.73 and $3,232,994.43, respectivel,, in 1963. This progressive 
trend has been continued in 1965 and recent increases in export prices of copper should reflect an additional 

benefit as the year progresses. 


Albert A. Koffman, Consulting Geologist, following an up to date examination of all phases of 
operations in Haiti, reports further improvements in Sedren’s affairs since the end of 1964. He indicates that 
developed ore has steadily expanded which suggests that by year-end operating costs should be lowered to a 
point where some 4,000 tons of sub-marginal ore can be milled monthly. A combination of lowered 
oats, a reduced labour force and higher export prices of copper should permit the milling of ore not 


Mr. Koffman states that a small lense of ore was recently encountered in the 1700 level east drift, 
being opened for over 60 feet in length and averaging 5% copper across 5 feet. Potential in the area 
will be explored by underground diamond drilling. Other exploration on this level located three new ore 
lenses which will be further investigated and drifting is also proceeding to explore the area where a surface 
hole cut 22 feet of 2.34% copper. 


“4 
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A surface diamond drilling program was initiated to test previously unexplored areas in the vicinity 
of the mine which offer favourable geologic possibilities. Some delay in drill site preparation was caused 
by the rugged terrain and considerable difficulty was encountered in penetrating the overlying poorly 
consolidated volcanic formation. Twenty holes were completed, ranging in depth to 1,200 feet. With the 
importation of specialized drilling equipment now on site, the program has been extended to trace the 
favourable limestone formation to the cast, as well as to the north tuward the Casseus mineralized zone. 


Earlier this year your Company joined forces with Guggenheim Exploration Company, Inc., whose 
partners are Reynolds Metals Company and Cerro Corporation, to explore concession rights covering some 
3.000 to 4,000 square miles sn the northern sector of the Republic of Haiti. 


e Company’s shares are exempt from the U.S. Government’s 1579 interest equalization tax act 
until March 3lst, 1966, prior to which time a further extension will be sought. 


Your Directors express deepest regret on the sudden passing of fellow Board member, Mr. H. W. 
Knight, Jr., whose efforts were primarily responsible for developing and raising finances to bring the 
Haitian property to production. We are happy to report his successor is David W. Knight, his son. 


In conclusion, your Directors wish to extend their appreciation for the faithful service of Mr. G. 
G. Bryan, Mine Manager, and Mr. G. A. Davidson, Assistant Manager, staff and Haitian employees. Your 
Directors would also like to advise shareholders of the fine spirit of co-operation between mine management 
and Haitian officials familiar with operations at the mine, 


ee, 


Submitted on behalf of the Board of Directors. 


MURRAY COOPER, 
President. 


Tcron.o, Ontario, 


May 18, 1965. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


The President and Directors, 
Consouipatep HALiiwew. Jimiten, 
Suite 509, 25 Adelaide Street West, 
Toronto 1, Ontario. 


Gentlemen: 


The following report covers the activities during the year 1964 of your wholly owned subsidiary, 
Sedren, S.A., on its concession in the Terre Neuve district in Haiti. 


PRODUCTION 

A total of 265,867 tons of ore with an average copper content of 2.267% were milled during the 
year to produce 13,950 tons of concentrate containing 11,036,915 lbs. of copper plus an estimated 8,090 
ozs. of gold and 92,057 ozs. of silver. This compares with 1963 production of 17,837 tons of concentrate 
containing 12,973,066 lbs. of copper, 6,778 ozs. gold and 107,022 ozs. silver from 280,515 tons of ore. 


‘Net sales value of 1964 production is estimated at $3,370,578.00 compared to $3,232,994.00 in 1963 


| and $2,844,947.00 in 1962. } 


CONCENTRATE SHIPMENTS 


Ten shipments of concentrates were made from the Company wharf et La Piezre for a total of 
17,096 short dry tons. 


MILLING 

Minor changes made in reagents and in the mill flowsheet in August resulted in improved recovery 
and concentrate grade. Recovery averaged 92.5% over the last five months of the year, an improvement 
of approximately 17%. Concentrate grade averaged slightly over 42% during this period. This is an 
improvement of between 37% and 4%, although concentrate grade normally fluctuates depending upon the 


relative proportions of bornite and chalcopyrite in the ore from different sections of the mine. 


STOPING SUMMARY 
Ore broken in stoping operations in the mine totalled 231,655 tons while 249,968 tons were removed. 


A breakdown: on mine production follows: 


Broken Ore 
Level Tons Broken TonsRemoved Remaining 
Ee Aron 73,900 88,800 1,723 
1500 Deine man 18,575 22,914 3,036 
ee ane PON ieee ats 92,670 73,554 20,944 
1700 A 46,510 64,700 — 
231,655 249,968 25,703 


| 
| 
| 
| 
; 
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EXPLORATION AND DEVELOPMENT 


Underground advance amounted to 6,040 feet of which 1,105 feet was exploration in the areas of 
ore indicated by surface diamond drilling. The balance was for stope development and preparation. 


16,000 tons of ore from development were milled. 


Underground diamond drilling for exploration and for outlining of ore totalled 5,788 feet. 


SURFACE DIAMOND DRILLING 


A surface drilling program was started in April, 1964 with two machines and by year end 16,372 
feet had been completed. In the current year at least another 10,000 feet of drilling will be carried out. 


Two ore intersections were encountered about 1,200 feet east of the main shaft. These are being 
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further investigated by underground drilling and by a drift along the limestone contact on the 1700 level. 


ORE RESERVES 


Ore reserves, as of December 31, 1964, were calculated at 374,500 tons averaging 2.14% copper. 


| This compares with 454,000 tons at 2.48% estimated on December 31, 1963. \ 


= Present distribution of ore reserves is as follows: 


Area Tons Grade Tons Fine Cu. 
Above 1300 Level ....- (Drill Indicated Ore) 134,200 1.88 2,527.7 
Above 1500 Level ...-- ie 15,000 1.50 225.0 
Above 1600 Level “ 129,600 2.38 3,088.5 
Above 1700 Level ...-- . 10,000 2.00 200.9 
iene 25,700 295 578.2 
a0 " 314,500 212 6,619.4 
Possible ore —___-__--____—— oes 60,000 2.20 1,375.0 
TOTAL 2 Me 374,500 2.14 7,994.4 


GENERAL 


Total number of employees, in all phases of the operation, averaged 554 Haitians and 21 foreigners. 


Personnel relations continued satisfactorily throughout the year. 


A fine spirit of co-operation existed throughout the year between the Company and the Haitian 


officials, both local and national. 


In closing 1 wish to express MY appreciation to the Company officials for their help and guidance, 


and to the staff and employees in Haiti for their loyalty and co-operation. 


Respectfully submitted, 


G. G. BRYAN, 


~ 


Mine Manager. 


Port-au-Prince, Haiti, 


| May 10, 1965. 
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Consolidated Halliweli Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, SA. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT 
Year ended December 31, 1964 


Transactions IN U.S. CURRENCY: 


The accounts of the subsidiary company in Haiti are maintained in U.S. dollars. Current aseets 
and liabilities of the subsidiary have been translated into Canadian funds at the prevailing rate of exchange 
at the baiance sheet date; all other assets and lisbilities have been translated at par. 


Copper Sates ConTRACTS: 


By agreement dated April 1, 1959, as amended, the comp¥ny, together with its subsidiary, contracted 
to sell to Continental Copper & Steel Industries, Inc., 80,000,000 pounds of electrolytic copper in wire bars 
by December 31, 1966. By further agreements dated July 1, 1964 Continental has agreed to waive the 
delivery of wire bars during the period from July 1, 1964 to December 31, 1966 and to purchase all copper 
concentrates produced from Sedren’s Haitian property during that period. The copper content of such 
concentrates will apply against the 80,000,000 cunds referred to above. Up to ecember 31, 1964, 
concentrates having an estimated copper content o 44,753,000 pounds have been delivered or were available 
for delivery under these contracts. 


The selling prices of concentrates are based on the copper content at average market price for the 
month in which the copper is delivered. In accordance with the terms of the contract, Sedren grants to 
Continental a discount, which varies with market prices to 8 maximum of 2¢ U.S. per pound, on copper 
ep peas by Continental but in any event the selling price realized by Sedren shall not be less than 24¢ 

1S. per pound. 

Should the company fail to complete delivery of the 80,000,000 pounds of copper in either wire bar 
or concentrate form as referred to above, Continental may at its option either terminate the agreement as 
to the undelivered portion or extend the time to the company to complete delivery. Should the agreement 
be terminated the company would be obliged to pay to Continental liquidated damages, amounting to the 
discount to which Continental would have been entitled in respect to the undelivered portion of the contract. 
Based on the current quoted price of copper this discount would amount to ceocoxtealaly 1%4¢ US. per pound. 


Prererreo STOCK oF CONTINENTAL CopreR & Sree. Inpustries, Inc. 


The 15,900 shares of 5%, $25 par value, preferred stock of Continental Copper & Steel Industries, 
Inc., represent the balance of 60,000 shares acquired in 1961 by the subsidiary in consideration for which 
it gave to Continental its mortgage obligation of $1,500,000.00 on all its real and immovable property in 
Haiti, including the mining concession. The mortgage bears interest at 6% per annum and the balance 
thereof is payable in three annual instalments of $250,000.00 U.S. from june 29, 1965 to 1967. By 
agreement dated February 19, 1965 Continental has agreed, subject to the retention of its existing interest 
in the capital stock of Halliwell, to the deferment to June 29, 1967 of 4% per annum of the interest 
instalments of 6% due thereon on June 29, 1965 and June 29, 1966. 


Subsequent to December 31, 1964, Sedren, S.A. sold the 15,900 shares for $297,714.54. The lose 
thereon of $99,785.46 has been charged to deficit. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


and its wholly owned subsidiary 


SEDREN, S.A. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT (continued) 
Year ended December 31, 1'“4 
eae, 


Apvances To C.N.E.S.A. 


By agreement dated October 1, 1964, as amended February 3, 1965, the company has entered into 
Ag venture with Guggenheim Exploration Compary, Inc. to explore a mining concession in northern 
aiti. 


Halliwell has no cash commitment under the agreement but retains a 15% interest which may be 
increased to 25% should it elect to contribute 107% of the funds used for exploration in excess of the 
$100,000.00 which Guggenheim may undertake to expend on the concession. 


Halliwell has caused the incorporation of Compagnie Nationale D’Exploitation S.A. (C.N.ES.A.), 
a company incorporated under the laws of the Republic of Haiti, to acquire and hold the mining concession 
and the company’s interest in the join’ venture. 


AMORTIZATION AND Depreciation Povicy: 


The company commenced amortization of deferred exploration, development and administrative 
expenses and depreciation of fixed assets January 1, 1964 at a rate of 20% per annum on a straight line 
basis. Amortization and depreciation have not previously been provided as it was the policy of the company 
not to commence write-offs until expiratien of the first three years of commercial operations, during which 
time it was exempt from Haitian income tax. 


Presently proven ore reserves will be exhausted by December 31, 1966 if production continues at 
current levels. 


Sinkinc Funp DzBeNTURES: 


By agreement dated December 17, 1964 between Consolidated Halliwell Limited and the debenture- 
holders, the latter have approved: 


(1) postponement of the obligation to pay the interest due December 1, 1964 until December 1, 
1969, and then at a premium of 10%. 


(2) payment of interest accruing from December 1, 1964 at a fixed rate of 2% with interest on 
overdue interest at the same rate, and payment of additional int rest at 4%% which may be 
tponed, without interest thereon, to May 31, 1970. Should any payment be poned, 
alliwell is to forthwith redeem debentures in a principal amount at least equal to the unpaid 
interest of which payment is postponed. 


(3) extension of maturity date of the debentures from May 31, 1965 to May 31, 1970. 


Under the terms of a supplemental trust indenture dated June 1, 1961 the company is required to 
set aside 75% of the annual net profits, as defined in the trust indenture, from the mining operations of 
the Haitian subsidiary, for retirement of the debentures, after providing $500,000.00 as a working capital 


fund for the subsidiary. 
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Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and other purposes only so long as payments made on the mortgage at least equal the aggregate 
payments by the subsidiary to the company, provided further that the rebehacy's working capital shall, 
after making any such payments, be not less than $500,000.00. 

The supplemental trust indenture provides that debentures in the aggregate principal amount of 
$600,500.00 registered in the name of National Outlook Corporation have preference over all other 
debentures as to payment of principal and as to security therefor. 


Contincent LIABILITIES: 


RoyaLtTies: 


By agreement dated April 29, 1955, the Government of the Republic of Haiti granted to Sedren the 
right to exploit for a period of twenty-five years, renewable under certain conditions for an additional 
twenty-five years, certain copper-bearing properties located in the Terre Neuve Area of Haiti. The agreement , 
provides for the payment of a royalty to the Government ot 6% of net smelter returns, and of an annual 
tax which in 1964 amounted to $22,500.00. 

By agreement dated June 16, 1964, the Government has granted Sedren, S.A. a moratorium on the 


obligation to pay royalties, provided that additional ore of commercial quantity is not discovered. Royalties 
to December 31, 1964 would have amounted to $356,724.50 if the moratorium had not been granted. 


OTHER: 
The subsidiary company was, as at December 31, 1964, contingently liable for severance allowances ; 
r which under Haitian law are payable to any employee discharged after three months or more of service. 


No provision has been made by the company for possible severance payments. The company follows the 
policy of meeting these obligations as they materialize, charging such payments to expense when made. 


An attorney has filed a claim against the company in the sum of $39,000.00 for services allegedly 
rendered. The company has accrued $5,000.00 in respect of this contingent liability. 


CariraL STOCK: 

During the year, 243,953 shares of capital stock were issued at 40¢ per share for debenture interest 
due June 1, 1964. 

By agreement dated January 27, 1965, the company has granted to the mine manager of Sedren, S.A., 
an option to purchase up to 100,000 shares of capital stock of Consolidated Halliwell Limited at 40¢ per 
share, 25,000 shares in consideration for continuous employment to June 30, 1965 and an additional 25,000 
shares for each successive period of 6 months continuous employment up to Decemver 31, 1966. 
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Consolidated Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1964 


Production of concentrates, at estimated net realizable value under sales 


3,370,578.12 


contracts —___._SEE + 


OpeRATING EXPENSES: 
65,111.74 


387,567.20 
164,768.06 
1,573,201.60 


120,53°44 _2,311,188.04 | 
1,059,390.08 


Mine development _.....--—------------—- 
Kning 
Milling $$ _____—_ 
Mine general expense —_—..- —_--—-------—" == 


Administrative expenses —...—..- ------------- = 


OrnHer EXPENSES: 


Debenture interest 234,066.51 fl 


52,396.54 
13,279.86 
78,961.93 


___ 3,977.50 
382,682.34 


Interest on mortgage... —---—--——----—--—- 
Interest on bank loan 2 
Other interest and administrative expenses —....--------—___--------— 


Biers Fe eter 


Less: 
Dividends received, net of taxes withheld 0.0... 13,912.48 ts 
Profit on foreign exchange —.____--~_-..---------—_------- . 74,528.23 88,440.71 294,241.63 il 


Income before undernoted items —_-....-...--.--------.----—aencen soccer 


Amortization of debenture discount 2.22.2 -------..--s--seeseneeceeeeeeeeeemeeeneenenee 13,258.30 


Amortization of deferred exploration, development and administrative 


CK Pres a.m anne ance nem cccnennemn 987,802.55 


928,368.40 1,929,429.25 


Depreciation == —-— 


eee | Sr dh UR nartelOc rete aMMeN apg IU mr eUPa MORE Nrselly waren ae ecniear $ 1,164,280.80 


Consolidated Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1964 


Deficit at beginning of year ———.—_—--———_---—_-———---— 


App: 
Ln ie et 
Write-down of investment in preferred stock of Continental Copper & 
Steel Industries, Inc. to realizable value __....--.---------—-—- 


Depucr Adjustment of royalties accrued in prior years ——...------— 


Dericrt AT END OF YEAR ——.----——--------- 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENSES 


Year ended December 31, 1964 


Balance at beginning of year —.. Fee an tatu eatevmtinmemeesesveer anaeme 4,777,972.73 
Exploration expenses incurred during yeat ——-—-—--—-———-—---——--—— sb exeaneeeaes 161,040.00 


4,939,012.73 
Depucr Amortization for year —.—.———-——---——---- te : 987,802.55 


| BALANcE AT END OF YEAR —_—_____-__- ee Fe 
POE 
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Consolidated Halliwell Limited 


(No Personal Liability) 


To the Shareholders 
Consoupateo HaLuweit Limitep 
(No Personal Liability) 


Your Directors present herewith the Annual Report of your Company, consisting of the following: 


1. Report dated May 22, 1964, covering the activities of your Company’s wholly-owned Haitian 
subsidiary, Sedren, S.A., for the fiscal year ended December 31, 1963, by W. J. Cook, Mine 


Manager. 


2. Consolidated Financial Statement of the Compa 
ended December 31, 1963, with Auditors’ Report thereon 


ny and its wholly-owned subsidiary for the year 
dated March 3, 1964. 


The Mine Manager's remarks, contained within this Annual Report, reveal in detail your subsidiary 
Company’s operations in the Republic of Haiti during the year reviewed. Close to a $400,000.00 increase 


in revenue from production an 
in Haiti a well as the reduction of the 
$3,872,000 at December 31, 1962 to $3,603,000 at December 31, 1963. 


Management is pleased to point out operating profit increased to $868,451.73 on total production 
revenue of $3,232,994.43 in 1963 from $744,225.46 and $2,844,947.47, respectively, in 1962. 


Although disappointed over the failure of the long adit driven into the Casseus property to indicate 
a greater copper content, management nevertheless is continuing to investigate the possibilities existing in 
some 7,000,000 tons of 0.65% copper contained within these workings. A feasibility study is to be made 
immediately to asseas. what possible mining and milling methods co be utilized to process this material 
economically. 
ommenced a surface diamond drilling program, utilizing two drilling 
rigs on a two ten-hour shift basis, to explore the known mineralized area in close proximity to the main Meme 
workings. Drilling is being conducted to the north and to the east from the main mineralized zone. This 


exploration has shown some promise and warrants a continuation of the search for ore, not only in the 
extension of the existing ore zone but also at depth where encouraging results have been recently found. 
It is estimated that approximateiy 20,000 ft. of surface drilling will be performed to explore thoroughly the 


area’s potential. 


Early last April your Company ¢ 


In conclusion, your Directors wish to ex.end their — for the faithful service of Mr. W. J. 
Cook, Mine Manager, staff and Haitian employees. Your Directors would also like to advise shareholders 
of the fine spirit of co-operation existing between Mine management and Haitian officials familiar with 


operations of the mine. 


Submitted on behalf of the Board of Directors, 


MURRAY COOPER, 
President. 


Toronto, Ontario, 
May 25, 1964. 


Consolidated Halliwell Limited 


(No Personal | iability) 


President and Directors, 
ConsoLipATED HALLIWELL LiMiTED, 
Suite 405 - 25 Adelaide Street West, 
Toronto 1, Ontario. 


Gentlemen: 


The following is a report of the activities of your wholly-owned subsidiary, Sedren, S.A., on its 
concession in the Terre Neuve district of Haiti, during the year 1963. 


GENERAL PRODUCTION 


Internal improvements accomplished during the 1962 fiscal year continued to have an iaportant 
impact on production result during .963. By treating lesser tonnages of ore having @ higher grade copper 
content the mine established a new record in poundages of copper recovert.. and a resultant sizeable increase 


in the dollar value received on sale of concentrates to overseas smelters. 


During 1963 the concentrator handled a total of 280,515 tons of ore compared with 282,000 tons 
milled the previous fiscal year. Concentrates produced had an estimated net realizable value under sales 
contract of $3,232,994 compared with $2,844,947 in 1962. 


Production during the year totalled 17,837 tons of concentrates averaging 36.37% copper. Con- 
centrates contained 12,973,066 lbs. copper and an estimated 6,778 ozs. gold and 107,022 ozs. silver. By 


comparison, 1962 production totalled 17,000 tons of concentrates averaging 33.707 copper and containing 
11,460,758 lbs. copper, 7,149 ozs. gold and 94,761 ozs. silver. 
CONCENTRATE SHIPMENTS 


There were nine shipments of concentrates made to overseas sinelters during 1963 compared with 
seven in 1962. A total of 16,225 short dry tons was loaded compared to 17,537 short dry tons in 1962. 


WATER SUPPLY 


The Mapou-Chevalier Valley artesian well system, located some seven miles distant from the mine, 
together with the normal amount of precipitation, provided an adequate water supply for all mining, milling 
and domestic purposes. 


UNDERGROUND DEVELOPM ENT 


Principal work the first six months or more was confined to installation of a new incline shaft from 
the main, or 1500 adit level, to the 1700 level, and the establishment of a sub-level, to permit mining the main 
ore bodies existing between the two horizons. Otherwise, development was confined to stope preparation and 
mining on and between the three mine working levels. Details of stoping, boxholing and tramming operations 
on the levels are tabulated within this report. 
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PERSONNEL 


The number of employees utilized in various phases of mining, milling and general maintenance at 
the mine varied from time to time. On January 1, 1963, there were 513 Haitians and 25 Canadians employed. 
On January 1, 1964, the payroll consisted of 541 Haitians and 24 Canadians. Personnel relations continued 
on an extremely satisfactory basis throughout the year. 


ORE RESERVES 


Ore reserves in the Meme mine on January 1, 1964, were calculated by the Chief Geologist at 454,000 
tons averaging 2.48% copper. This figure does not include lower grade ore bodies which could be mined 
economically at an increased tonnage rate which is being contemplated by Management. 


I wish to take this opportunity to express my appreciation for the spirit of co-operation existing 
between the Haitian subsidiary and the Government of the Republic of Haiti as well as to staff and employees. 


Respectfully submitted, 


W. J. COOK, 
Mine Manager. 


Port-au-Prince, Haiti, 


May 22, 1964. 


Consolidated Halliwell Limited 


(No Personal Liability) 


and its wholly owned subsidiary 


SEDREN, S.A. 


CONSOLIDATED STATEMENT OF INCOME 


Year ended December 31, 1963 


pel 


Production of concentrates, at estimated net realizable value under sales 


contracts -......—------—--------- ike SPs olidliaen't oeunek tiie nu bacon mena aeaar 


OPERATING EXPENSES: 


Mine development -.. oN os Be Sty te eg ees 
Mine general expense a ik Son eee 
Royalty a 
Administrative expenses 


OrHer EXPENSES: 


Debenture interest —...- = ae eee 
Amortization of debenture descant. : 

Interest on mortgage 

Interest on bank Joan 

Other interest and administrative expenses 

Directors’ fees 


Lkss: 
Dividends received, net of taxes witiheld . 13,912.48 
Profit on foreign exchange - 43,511.08 
Other income 1,611.66 


NEt INCOME FOR YEAR (note 4) 


Year ended December 31, 1963 


Deficit at beginning of year 
Net income for year . 


DEFICIT AT END OF YEAR 


92,016.86 
274,592.42 
183,766.50 

1,499,525.16 
193,979.67 
120,662.09 


250,115.00 
45,330.00 
67,397.67 


480, 267.70 


59,035.22 


CONSOLIDATED STATEMENT OF DEFICIT 


3,232,994.43 


2,364,542.70 


868,451.73 


421,232.48 


$ 447,219.20 19.25 


— 


627,447.54 
447,219.25 


: 180,228.29 


Consolidated Halliwell Limited 


(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT 
Year ended December 31, 1963 


1. TRANSACTIONS IN U.S. CURRENCY: 


The accounts of the subsidiary company in Haiti are maintained in U.S. dollars. Current assets and 
liabilities of the subsidiary have been translated into Canadian funds at the prevailing rate of exchange at 
the balance sheet date; all other assets and liabilities have been translated at par. 


2. COPPER SALES CONTRACTS: 


By agreement dated April 1, 1959, the company, together with its subsidiary, has contracted to 
deliver to Continental Copper & Steel Industries, Inc., 80,000,000 pounds of electrolytic copper in wire bars 
by June 30, 1964. To meet the requirement for delivery of copper in this form, the companies have 
contracted with Minerals & Chemicals Philipp Corporation, Philipp Brothers Division (Phibro) to deliver 
and sell to that company all copper concentrates produced from Sedren’s Haitian property to June 30, 1964, 
and Phibro has agreed to sell to Continental electrolytic copper in wire bars in quantities equivalent to the 
copper content of concentrates delivered to it by Sedren, S.A. Up to December 31, 1963, concentrates having 
an estimated copper content of 33,635,000 pounds have been delivered or were available for delivery under 
these contracts. 


The selling prices of concentrates delivered to Phibro are based on the copper content at average 
market price for the month following arrival of each shipment at port of destination. In accordance with 
the terms of the contract, Sedren grants to Continental a discount, which varies with market prices, on 
copper sold to Continental by Phibro, but in any event the selling price realized by Sedren shall not be less 
than 24¢ U.S. per pound. 


Should the company fail to complete delivery of che 80,000,000 pounds of copper referred to above, 
Continental may at its option either terminate the agreement as to the undelivered portion or extend time 
to the company for making up the deficiency. Should the agreement be terminated the company would be 
obligated to pay to Continental liquidated damages, amounting to the discount to which Continental would 
have been entitled in respect to the undelivered portion of the contract. Based on the current quoted price 
of copper this discount would amount to 1¢ U.S. per pound. 


3. PREFERRED STOCK OF CONTINENTAL COPPER & STEEL INDUSTRIES, INC.: 


The 15,900 shares of oo, $25 par value, preferred stock of Continental Copper & Steel Industries, 
Inc., represent the balance of 60,000 shares acquired in 1961 by the subsidiary in consideration for which 
it gave to Continental its mortgage obligation of $1,500,000.00 on all its real and immovable property in 
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(No Personal Liability) 


and its wholly owned subsidiary 


SEDREN, S.A. 


NOTES TOC CONSOLIDATED FINANCIAL STATEMENT (continued) 
Year ended December 31, 1963 


Haiti, including the mining concession. The mortgage bears interest at 6% per annum and the balance 
thereof is payable in four annual instalments of $250,000.00 US. from June 29, 1964 to 1967. 


4. AMORTIZATION AND DEPRECIATION POLICY: 


Amortization of deferred exploration, devel: »ment and administrative expenses and depreciation of 
fixed assets has not been provided for in the financial statement as it is the policy of the company not to 
commence such write-offs until expiration of the first three years of commercial operations, during which 
it is exempt from Haitian income tax. The amounts which would otherwise have been provided for the 
years ended December 31, 1962 and 1963, based on proven ore reserves are as follows: 

1 


962 
Amortization of deferred exploration, development and 
administrative expenses --...-.----- phot Ronde 1,314,291.97 1,316,198.66 
Depreciation of fixed amet 2 ee 1,280,727.34 1,308,786.20 


$ 2,595,019.31 $ 2,624,984.86 


———— —————— 


Formal write-offs are expected to commence in 1964, when the three year tax exempt period will expire. 


5. ROYALTIES: 

By agreement dated April 29, 1955, the Government of the Republic of Haiti granted to Sedren the 
right to exploit for 4 period of twenty-five years, renewable under certain conditions for an additional 
twenty-five years, certain copper-bearing properties located in the Terre Neuve area of Haiti. The 
agreement provides for the payment of a royalty to the Government of 6% of net smelter returns, and of 
an annual tax which in 1963 amounted to $22,500.00. 


6. SINKING FUND DEBENTURES: 


Under the terms of a supplemental trust indenture dated June 1, 1961 the company is required to set 
aside 75% of the annual net profits, as defined in the trust indenture, from the mining operations of the 
Haitian subsidiary, for retirement of the debentures, after providing $500,060.00 as a working capital fund 
for the subsidiary. 


Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and other purposes only so long as payments made on the mortgage at least equal the aggregate 


NOTES (continued) 


payments by the subsidiary to the company, provided further that the subsidiary’s working capital plus 
50% of the then current market value of the Continental preferred shares which it holds shall, after making 
any such payments, be not less than $500,000.00. 


The supplemental trust indenture provides that debentures in the aggregate principal amount of 
$816,500.00 registered in the name of National Outlook Corporation have preference over ali other 
debentures as to payment of principal and as to security therefor. 


The debenture holders have agreed 


(a) to accept shares of Consolidated Halliwell valued at 40¢ per share in settlement of the debenture 
interest due June 1, 1963, December 1, 1963 and June 1, 1964. 


(b) to subordinate their rights ard interests under the principal indenture to the bankers of Sedren, 
S.A. to enable that company to borrow up to $500,000.00 repayable on or before June 30, 1964. 


7. CONTINGENT LIABILITIES: 


The subsidiary company was, as at December 31, 1963, contingently liable for severance allowances 
which under Haitian law are payable to any employee discharged after three months or more of service. 
No provision has been made by the company for possible severance payments. The company follows the 
policy of meeting these obligations as they materialize, and charging such payments to expense when made. 


An attorney has filed a claim against the company in the sum of $39,000.00 for services allegedly 
rendered. The company has accrued $5,000.00 in respect of this contingent liability. 


114A 


11° 


Consolidated Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 
SEDREN, S.A. 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENSES 


Year ended December 31, 1963 


(Note 4) 
Balance at beginning of year 4,736,187.29 
; Exploration expenses incurred during year -. 41,785.44 
\ BALANCE AT END OF YEAR _.. $ 4,777,972.73 
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Consolidated Halliwell Limited 


(No Personal Liability) 


To the Shareholders 
CoNSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Your Directors present herewith the Annual Report of your Company, consisting of the fc'lowing: 


1. Report dated April 15, 1963, covering the activities of your Company’s wholly-owned Haitian 
subsidiary, Sedren, S.A., for the fiscal year ended December 31, 1962, by W. J. Cook, Mine Manager. 


2. Consolidated Financial Statement of the Company and its wholly-owned subsidiary for the year ended 
December 31, 1962, with Auditors’ Report thereon dated May 21, 1963. 


The Mine Manager’s remarks, embodied in this Annual Report, cover in considerable detail your 
subsidiary Company's operation in the Republic of Haiti duriny 1962. Substantially higher revenue from 
production and sale of concentrates, the disposal of a portion of holdings in Continental Copper & Steel Industries 
5% First Preferred stock, permitted a reduction in indebtedness by $1,267,000 during the year. 


Directors are pleased to point out your Company realized an operating profit of $744,225.46 on total 
production revenue of $2,844,947.47 in 1962 which compared with an operating profit of $118,556.55 on . 
production of $1,919,842.76 in 1961. 


Since the turn of the year your Directors allocated $250,000 to conduct an extensive development program 
and to broaden outeide ~xploration in search of new ore. Both these important projects are well underway. After 
completing a 500 ft. long adit at the Casseus property, & diamond drilling program was started and two holes 
completed gave 1.037 copper across 397 ft. and 0.83% copper over a width of 385 ft. More drilling information 


will have to be obtained in order to assess properly these significant results. 


Recent underground diamond drilling to probe for the extension of the ore on the lower levels of the 
main Meme mine has given encouraging indications and management believes that # substantial enlargement 
of this ore body will be outlined with further work. Surface drilling is also in progress to explore for lateral 
extensions of this main ore zone to the north and east. 


An important underground project in progress in mid-May 1963, was ""2 installation of an inclin: shaft 
for the establishment of a sub-level to facilitate the mining of the main ore bodies existing between the 1500 
and 1700 ft. levels. This should be completed and in operation by August i963. 


In the near future it is also planned to initiate a program of outside exploration to investigate other portions 
P of the subsidiary’s extensive acreage holdings in the Republic. It is known that other areas exist which are 
worthy of detailed examination and a prospecting crew will be put out in the field for this purpose. 


In conclusion, your Directors wish to extend their appreciation for the faithful service of Mr. W. J. Cook, 
Mine Manager, staff and Haitian employees. Your Directors would also like to advise shareholders of the fine 
spirit of co-operation existing between Mine management and Haitian officials familier with operations at the mine. 


Submitted on behalf of the Board of Directors, 


MURRAY COOPER, 


President. 
Toronto, Ontario 
May 15, 1963 
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Consolidated Halliwell Limited 


(No Personal Liability) 
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President and Directors, 
ConsouipaTeD HALLIWELL LIMITED, 
Suite 405 - 25 Adelaide Street West, 
Toronto 1, Ontario. 


Gentlemen: 


The following is a report of the activities of your wholly-cwned subsidiary, Sedren, S.A., on its 
concession in the Terre Neuve district of Haiti, during the year 1962. | 


GENERAL PRODUCTION sie! 
Modifications and improvements accomplished in 1961 permitted your Company to realize & 


considerable betterment in tons of ore milled, concentrates produced and poundage of copper recovered 
during 1962. 


During the year the concentrator handled a total of 282,000 tons of ore compared with 182,043 
tons milled in the previous fiscal year. Concentrates produced had an estimated net realizable value under 
sales contracts of $2,844,947 compared with a value of $1,919,843 in 1961. 


Production in the year totalled 17,000 tons of concentrates averaging 33.707 copper. Concentrates 
contained 11,460,758 lbs. copper and an estimated 7,149 ozs. gold and 94,761 ozs. silver. By comparison, 
1961 production totalled 11,748 tons of concentrates averaging 32.61% copper and containing 7,662,684 


\ lbs. copper, 4,341 07s. gold and 61,424 ozs. silver. 


CONCENTRATE SHIPMENTS 


There were seven shipments of concentrate made to overseas smelters during 1962 compared with 
five in 1961. A total of 17,537 short dry tons were loaded against 13,526 short dry tons in 1961. 


WATER SUPPLY 


Adequate water supply for mining, milling and domestic purposes are supplied by normal rainfall 
and from the Mapou-Chevalier Valley artesian well, some seven miles distant from the mining camp. 


UNDERGROUND DEVELOPMENT 


Development work throughout 1962 was directed principally towards the 1,300 and 1,500 adit levels 
and on the 1,700 level from the internal shaft. Details of stoping and tramming operations are tabulated 
within this report. 


Broken Ore Reserves 


Stope Tons Ore % Cu 
13-20B 860 2.8 
13-26N 3,000 Ze 
13-265 : oa 
13-35 400 1.4 
15-16 18,000 1.6 
17-24 300 2.8 
17-25 40,000 2.2 
17-27 20,000 2.4 
£2,500 2:12 


PERSONNEL 

The number of employees varied from time to time during 1962. 
350 Haitians and 20 Canadians employed. This figure later increased to 
January 1, 1963, payroll increased to 513 Haitians and 25 Canadians. 
extremely satisfactory throughout the year. 


On January 1, 1962, there were 
an average of 462 men. On 
Personal relations continued 


ORE RESERVES 
Underground development during 1 
\ 


the mine during the year. 
g y 


962 replaced 141,000 tons of the 282,000 tonnage drawn from 


Ore reserves in the Meme mine on January 1, 1963, were calculated as follows: 


Tons Ore Reserves in Place 


eee 

n 

D.1. & R.A. * Probable Total Stopes Total Grade 
Above 11 Level —_.... 7,471 76,321 83,792 800 84,592 1.91 
11 to 13 Level wine. S2a(38 1,789 326,527 3,400 329,927 2.20 
13-to 15 Level 64,690 21,653 86,343 18,000 104,343 2.06 
15 to 17 Level S203 CRU 33,553 236,613 60,300 296,913 2.48 
Total Jan. 1, 1963 -........-- 599,959 133,316 733,275 82,500 815,775 2.25 
‘Total tan. b, V962 oe) LR 862,618 94,226 956,844 2.66 
Net change .—.. —129,343 11,726 —141,069 


© Drill Indicated and Reasonably Assured Ore. 


The writer wishes to pay tribute to the spirit of co-operation existing between the Haitian subsidiary 


and the Government of the Republic as well as to staff and employees. 
Respectfully submitted, 


W. J. COOK, 


Mine Manager. 


Port-au-Prince , Haiti, 


April 15, 1963. 


Consolidated Halliwell Limited 
(No Personal Liability) 
and its wholly owned subsidiary 
SEDREN, S.A. 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1962 


Production of concentrates, at estimated net realizable value under sales 
weet rr 2,844,947.47 


OPERATING EXPENSES: 


Mine igh Fe eee cris seeuniecania onelindeasbheseaemdiniteme arson 91,752.37 

Mining ~ at ahbaeeatatee cence citanaieeelisimes eneloni etn eaer 187,512.29 

Milling... ws int unteinun mca cmcemeioas mui 178,210.87 

Mine general expense ee ee nei 1,353,754.94 

Royalty —.----— ihe em ay rumen enue eee tl eee 164,552.64 

Administrative expenses” NL a ceed nee ee 124,938.90 2,100,722.01 
14A,225.46 

OTHer EXPENSES: 


Debenture interest AN eee Nee eat Meira ie esse ti WSS 251,680.90 
Amortization of debenture discount SEES a a ele ae 45,330.00 
dare on rte 82,397.25 
‘ocak in bik 1088 8 rr 44,698.46 
Other interest and qupenst: 80,208.84 
Directors’ fees —.... es ee cer 4,347.50 


508,662.05 


Less: 


Dividends received, net of taxes withheld __. - .§2,500.00 
Profit on foreign exchange —.....------------- rn 46,414.54 98,914.54 409,747.51 


Ner income For rean (note 4) rr $ 334,477.95 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1962 


Déhcit at beginning of yeu 
App: 
Deferred exploration, development and administrative —* incurred 
in connection with properties abandoned in aul years . Le 437,315.76 
Loss on sale of investments oT 355,142.88 792,458.64 
961,925.49 
f scr Net income for year ——-—_---—-——— 334,477.95 


— 


Nocera os $627,447.54 


Consolidated Halliwell Limited 
(No Personal Liability) 
and its wholly owned subsidiary 


SEDREN, S.A. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT 
Year ended December 31, 1962 


1. The accounts of the subsidiary company in Haiti are maintained in U.S. dollars. Current assets and 
liabilities of the subsidiary have been translated into Canadian funds at the prevailing rate of exchange at 
the balance sheet date; all other assets and liabilities have been translated at par. 


z By agreement dated April 1, 1959, the company, together with its subsidiary, has contracted to 
deliver to Continental Copper & Steel Industries, Inc., 80,000,000 pounds of electrolytic copper in wire bars 
by June 30, 1964. To meet the requirement for delivery of copper in this form, the companies have 
contracted with Minerals & Chemicals Philipp Corporation, Philipp Brothers Division (Phibro) to deliver 
and sell to that company all copper concentrates produced from Sedren’s Haitian property to June 30, 1564, 


and Phibro has agreed to sell to Continental electrolytic copper in wire bars in quantities equivalent to the 


cupper content of concentrates delivered to it by Sedren, S.A. Up to December 31, 1962, concentrates 
having an estimated copper content of 21,180,000 pounds had been delivered or were available for delivery 


under these contracts. 


The selling prices of concentrates delivered to Phibro are based on the copper content at average 
market price for the month following arrival of each shipment at port of destination. In accordance with 
the terms of the contract, Sedren grants to Continental a discount, which varies with market prices, on 
copper sold to Continental by Phibro, but in any event the selling price realized by Sedren shall not be 
less than 24¢ U.S. per pound. 


3. On July 31, 1961 the subsidiary company acquired 60,000 shares of the 5%, $25 par value, preferred 
stock of Continental Copper & Steel Industries, Inc., in consideration for which it gave to Continental its 
mortgage obligation of $1,500,000 on all its real and immovable property in Haiti, including the mining 
concession. The mortgage bears interest at 6% per annum and the balance thereof is payable in five 
annual instalments of $250,000 from June 29, 1963 to 1967. 


On December 27, 1962 the company sold 44,100 shares of the Continental preferred stock for 
$749,700. 


4. Amortization of deferred exploration, development and administrative expenses and depreciation of 
fixed assets has not been provided for in the financial statement as it is the policy of the company not to 
commence such write-offs until expiration of tae hirsi three years of commercial operations, during which 
it is exempt from Haitian income tax. The amounts which would otherwise have been provided for the 


Consolidated Halliwell Limited 


(No Personal Liability) 
and its wholly owned subsidiary 


SEDREN, SA. 


S TO CONSOLIDATED FINANCIAL STATEMENT (continued) 
Year ended December 31, 1962 


NOTE 


year ended December 31, 1962, based on proven and reasonably indicated potential ore reserves, are as 
foliows: 
Amortization of deferred exploration, development and administrative 
expenses —....--——--——-- Se dapeeses ae 592,023.41 
Sees 576,904.21 


Depreciation of fixed aseets amano 


$ 1,168,927.62 
————— = 


Formal write-offs are expected te commence in 1964, when the three year tax exempt period will expire. 


5. By agreement dated April 29, 1955. the Government of the Republic of Haiti granted to Sedren the 
renewable under certain conditions for an additional 


right to exploit for a period of twenty-five years, 
Terre Neuve area of Haiti. The 


n copper-bearing properties located in the 


twenty-five years, certai 
{ a royalty to the Government of 6% of net smelter returns, and of 


agreement provides for the payment o 
an annual tax which in 1962 amounted to $22,500. 


re dated June 1, 1961 the company is required to set 


6. Under the terms of a supplemental trust indentu 
from the mining operations of the 


aside 75% of the annual net profits, as defined in the trust indenture, 


Haitian subsidiary, for retirement of the debentures, after providing $500,000 as a working capital fund 


for the subsidiary. 


mining operations will be available to the company for retirement of 


payments made on the mortgage at least equal the aggregate 
provided further that the subsidiary’s working capital plus 
res which it holds shall, after making 


Funds from the subsidiary’s 
debentures and other purposes only so long as 
payments by the subsidiary to the company, 
50% of the then current market value of the Continental preferred sha 
any such payments, be not less than $500,000. 
ovides that debentures in the aggregate principal amount of 


The supplemental trust indenture pr 
ok Corporation have preference over all other 


$1,085,500 registered in the name of National Outlo 


debentures as to payment of principal and as to security therefor. 


ye The subsidiary company was, as at December 31, 1962, contingently liable for severance allowances 
which under Haitian law are payable to any employee discharged after three months or more of service. 
No provision has been made by the company for possible severance payments. The company follows the 
policy of meeting these obligations as they materialize, and charging such payments to expense when made. 


eegnermetceeraent 8 


Consolidated Hallivvell Limited 


CONSOLIDATED STATEMENT OF 


(No Personal Liability) 
and its wholly owned subsidiary 
SEDREN, S.A. 


DEVELOPMENT AND ADMINISTRATIVE EXPENSES 


Balance at beginning of year 


Year ended December 31, 1962 
(Note 4) 


App Exploration expenses incurred during year 


Depuct Expenses incurred in 
off to deficit 


BALANCE AT END OF YEAR 


conn 


ection with properties abandoned in prio 


r years, written 


DEFERRED EXPLORATION, 


5,118,781.12 
54,721.93 


5,173,503.05 


437,315.76 
$ 4,736,187.29 
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Consolidated Halliwell Limited 129A 


(No Personal Liability) 


To the Shareholders, 


CONSOLIDATED HALLIWELL LIMITED, 
(No Personal Liability) 


Your Directors present herewith the Annual Report of your Company, consisting of the following: 


1. Report dated April 17, 1962, covering the activities of your Company's wholly owned Haitian 
c, Mine Manager. 


subsidiary, Sedren, S.A., for the fiscal year ended December 31, 1961, by E. W. Isaa 


2. Consolidated Financial Statement of the Company and its wholly owned subsidiaty for the year 


erted December 31, 1961, with Auditors’ Report thereon dated April 19, 1962. 


| | major obstacle at the turn of the year leads Management now to the belief your 
w 


Overcoming of the fina 
‘holly owned Haitian subsidiary has an open road to 4 long and profitable operation. 


seven-mile pipeline, from the Mapou-Chevalier Valley watershed to the mine in mid- 
y provides for future water requirements of the mine 
f installed capacity. 


Completion of a 
December, together with normal precipitation adequatel 
and mill. This is now permitting operations to proceed towards more realistic proportions © 


Unquestionably the year 1961 was fraught with problems associated with inadequate water supply and 


lack of sufficient working places in the mine to provide constant flow of ore for milling requirements. 
ee 


Modifications and introduction of new technical procedures by Continental Copper & Steel Industries, 
Inc, following that organization taking over management control in August, 1961, gradually whittled away at 


problems and they became resolved. 


ady improvement in the water problem permitted constant 


Acceleration of mine development and ste 
1,500 tons daily, oF 


gains in daily mill rate. By year end rate approached 1,000 tons daily and target is n0W 


full capacity of concentrating facilities. 


The following tabulation illustrates the gradual and significant improvement in tons of ore milled 


monthly, beginning under new management in August 1961: 


VALUE OF 
MONTH TONS MILLED PRODUCTION 
September, 1961 ...---- Rn 15,437 ereeeceee 187,000. 
October, 1961 oe ere 20,874 . _, 274,136. 
November, 1961 26. , ccna 20,033 =--+ : 221): 
December, 1961 Fema 20,036 ...-- eA hate eee 
January, 1962 . pean es 21176 «=. = oe 212 AT 
February, 1962 5 eee : .. 24,005 ... _ $11,755. 


As outlined in the report of Mr. E. W. Isaac, Mine Manager of the Haitian subsidiary, the net realizable | 
value of concentrates produced in 1961 totalled $1,919,842.76 from 182,043 tons of ore milled. The 11,748 tons ' 
of concentrates, averaging 32.61% copper, contained 7,662,684 lbs. copper, 4,341 ozs. gold and 61,424 ozs. 
silver. 


Shipments of copper concentrate, which were sporadic in 1961, are now being made steadily. Shipments 
made and planned for the first half of 1962 will equal all those made in 1961. 


Less than 3% of the concession area has been developed and is being mined. As the mine is now 
operating profitably, attention is being directed towards underground and surface exploration as a measure of 
adding to ore reserves. In this regard one section of an underground drive to the north has opened a length 
of excellent new ore. Assays from this ore ran as high as 10% copper along with the usual amounts of gold 
and silver. An interesting possibility in the location of important tonnages of new ore lies in this drive to the 
north, in view of original surface drilling having indicated tonnage potential in the area, known as Casseus, 
about 9,000 ft. distant. Roads were built and a new working crew established at the camp in the spring of this 
year. An adit will be driven into the side of the mountain headed towards the present workings. 


The year behind us was one of accomplishment. The foundation for further continued growth has been 
firmly established. Underground exploration work has indicated that prospects are most encouraging for 
sizeable additions to our present ore reserves. Promising areas of our virgin 100 square mile concession, with 
good surface showings, are now being explored. The increasing skills of the Haitian miners, under the careful 
direction of the Canadian supervisory staff, are making for increased mining efficiency. Milling operations with 
an assured water supply are performing fully in accordance with expectations. Shipments of concentrate from 
the Company's dock and harbor are now being made at regular and frequent intervals. The Company's debts 


are now being steadily reduced. 


The prospects have never been brighter for your Company. 


In conclusion your Directors wish to express their appreciation of the faithful service of Mr. E. W. 
Isaac, Mine Manager, staff and Haitian employees at the mine. 


Submitted on behalf of the Board of Directors. 


WILLIAM PLEXMAN, 
Persident. 


Toronto, Ontario, 


| May 4, 1962. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


President and Directors, 


CONSOLIDATED HALLIWELL LIMITED, 
Suite 405 - 25 Adelaide Street West, 
Toronto 1, Ontario. 


Gentlemen: 


The following is a report of the activities of Sedren, S.A., on its concessi 


district of Haiti, during the year 1961. 


GENERAL PRODUCTION 


The year 1961 commenced under a handic 


sufficient production stopes to mect the daily 
gradually eliminated even though they prove 
of income. 


By confining milling operations to the 
ground development was advanced materialiy 


on area in the Terre Nevue 


ap of limited water for treatment of ore, and a lack of 


capacity of the 1,500-ton concentrator. These obstacles were 


d a restrictive influence on the y 


ear's production and source 


capabilities of water supply and ore tonnages available, under- 
over the months. By year end Management had implemented 


plans and procedures to the point where adequate water supply and working pl 


a well balanced and profitable operation. 


In 1961 the 1,500-ton daily capacity 


plant treated a total of 182,043 


concentrates produced having an estimated net realizable value under sales contr 


aces in the mine resulted in 


tons of ore with resultant 
acts of $1,919,842.76. 


Production in the year totalled 11,748 tons of concentrates averaging 32.61% copper. Concentrates 


contained 7,662,684 lbs. copper, 4,341 ozs. gol 


CONCENTRATE SHIPMENTS 


d and 61,424 ozs. silver. 


There were five shipments of concentrate during the year. A total of 13,526 short dry tons were loaded 
ined from the Smelter are accepted as the only official figures 


These figures are not final as the figures obta 


from the point of view of the Concession Contract, and th 


WATER SUPPLY 


Exteasive research and investigation of 


milling and mining operations could be sustained from rainfall. However, 


e final returns have not yet been received. 


precipitation conditions in the Republic of Haiti had indicated 


installation of culverts, catchbasins, diversion dam and canal, to divert water to the 


to provide supply requirements. Emergency measures resulte 


well, some seven miles away which resulted in the establishment o 
Provision of pumping facilities and pipeline toget 


UNDERGROUND DEVELOPMENT 
Development work throughout the year 
levels and consisted of driving drifts, sub-drifts 


bring various working places to accelerated pr 


a combination of rainfall, the 


reservoir, proved inadequate 


d in tapping the Mapou-Chevalier Valley artesian 
f an adequate water supply by mid-December. 


her with labor, etc., cost $98,884. 


was directed tuwards the 1,100, th 
, crosscuts, raises, box-holing and s! 


oduction requirements. 


e 1,300, the 1,500 and 1,700 
ashing both ore and waste to 


A tabulated summary of the development footage advances for 1961 is as follows: 128A 


lons Tons 
Drift Sub-Drifts X-cuts Raises Box-holes Slash Ore Slash Waste 
869.5 70 1,267 1,848 1,188 4,486 4,481 


STOPING SUMMARY 


The following tabulation indicates the source of ore and tonnages broken underground in 1961, together 
with tonnages of ore and waste trammed from working places and tonnages broken remaining in stopes at 


year end, 
Tons Tons Broken Ore Reserve 
Stope Tons Grade Trammed Grade Trammed 
Broken % Cu. Ore % Cu. Waste Tons % Cu. 

1318 2,868 4.59 2,881 4.57 150 0.16 
1320-A 3,747 3.08 2,963 2.89 262 522 3.96 
1322 35,772 2.14 34,722 2.03 — 13,969 2.02 
1337-N 45,904 4.88 23,428 4.49 102 22,285 4.95 
135) 1,520 1.36 1,520 1.07 — — _ 
1510 9,790 3,49 18,068 2.60 -— 2,222 2.59 
1510-S 304 0.75 178 0.75 oe 126 0.75 
1510-N 13,264 3.86 13,008 3.43 —— 256 , 5-10 
1516 51,691 2.22 24,850 £92 _ 27,542 2.27 
1519 43,433 1.96 44,171 1.61 oe 8,161 1.78 
1725 10,453. 1.30 2,624 1.82 1,374 5,570 1.54 
1727 29,130 3.34 15,869 2.81 675 11,824 3.26 
Total 247,476 2.92 184,282 2.49 2,413 92,627 2.91 

PERSONNEL 


The number of employees varied considerably during 1961 and, in part, reflected Management's steps to 
create a balanced operation following the long and arduous construction-mill building program. The number 
of Haitian employees dropped from a high of 647 to a low of 285 and rose again to 350 in January, 1962. 
Canadian employees dropped from a high of 59 to 20 in January, 1962. 


Personnel relations improved considerably during the year with the only serious labor problem occurring 
over a misunderstanding of the miners’ incentive bonus for two days in February. 


CONSTRUCTION 


The major effort on construction in 1961 was directed towards the diversion dam, canal and the 
seven-mile pipeline detailed previously. Otherwise building was confined to completion of one, two-deck block 
of sleeping quarters for single status Canadian personnel in April. 


ORE RESERVES 


During 1961 the ore reserve picture changed considerably. Experience gained from actual mining 
operations and diamond drilling carried out from underground indicated the ore occurred in discontinuous 
pods rather than in the larger continuous ore bodies suggested by earlier surface drilling. This resulted in a 
complete revision of assured ore estimates to 956,934 tons of 2.66% copper. 


Respectfully submitted, 


Port-au-Prince, Haits, E. W. ISAAC, 
April 17, 1962. Mine Manager. 


SEDREN, S.A. 


Consolidated Halliwell Limited 


(No Personal Liability) 
AND ITS WHOLLY OWNED SUBSIDIARY 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 


CONSOLIDATED STATEMENT Of eee 


DEVELOPMENT AND ADMINISTRATIVE EXPENSES 


Year ended Decernber 31, 1961 


(Note 1) 


Balance at beginning Of year .....--ccvssssesscssssesceneeerten es 


Production of concentrates, at estimated net realizable value under sales con- 


tracts (MOte 2) .n--ncccesssrerer-esscnesrsenennsnernsncenrseess 


Less: 

Operating expenditures : 
Mine development... 
Mining ec. ecreseeererrees bettie 
Milling : 
Mine general expense | Pe: 
Royalty (note 5) . 
Administrative expenses ia 


Financing expenses: 


Debenture interest . ; 
Legal and other expenses in connection wt 


vith tal k death 


Interest on bank loan 


Interest on mortgage 
Other interest and expense ee 


Less Dividends received, net of taxes withheld 


Other charges: 
Consideration for termination of sales agency and 
management agreements (note 9) .. 
Directors’ fees .. 


Balance at end of year 


ee, 


364,697.47 
321,556.16 
317,915.07 
566,124.61 
121,538.86 
109,454.04 


225,669.58 
33,555.75 
30,208.29 
37,726.03 
28,571.69 


355,731.34 
17,500.00 


192,000.00 
4,800.00 


4,702,306.33 


1,919,842.76 


1,801,286.21 


——— 


118,556.55 


338,231.34 


A 


219,674.79 


196,800.00 
$ 5,118, 781.12 


416,474.79 


Consolidated Halliwell Limited — 


(No Personal Liability) 
AND ITS WHOLLY OWNED SUBSIDIARY 
SEDREN, S.A. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENT 


Year ended December 31, 1961 


1. The accounts of the subsidiary company in Haiti are maintained in U.S. dollars and have been 


converted in the accompanying statements at par. 


2. By agreement dated April 1, 1959, the company, together with its subsidiary, has contracted to 


deliver to Continental Copper & Steel Industries, Inc., 80,000,000 pounds of electrolytic copper in wire bars 
by June 30, 1964. To meet the requirement for delivery of copper in this form, the companies have contracted 
with Minerals & Chemicals Philipp Corporation, Philipp Brothers Division (Phibro) to deliver and sell to 
that company all copper concentrates produced from Sedren’s Haitian property to June 30, 1964, and Phibro 
has agreed to sell to Continental electrolytic copper in wire bars in quantities equivalent to the copper content 
of concentrates delivered to it by Sedren, S.A. Up to December 31, 1961, concentrates having an estimated 
copper content of 10,050,000 pounds had been delivered or were available for delivery under these contracts. 


The selling prices of concentrates delivered to Phibro are based on the copper content at average market 
price for the month following arrival of each shipment at port of destination. In accordance with the terms of 
the contract, Sedren grants to Continental a discount, which varies with market prices, on — sold to 
Continental by Phibro, but in any event the selling price realized by Sedren shall not be less than 24¢ U.S. 


per pound. 
y acquired 60,000 shares of the 5%, $25 par value, preferred 


Inc., in consideration for which it gave to Continental its 
including the mining 


3. On July 31, 1961, the subsidiary compan 
stock of Continental Copper & Steel Industries, 
mortgage obligation of $1,500,000 on all its real and immovable property in Haiti, 
concession. On the same day the subsidiary entered into an agreement with a group of U.S. banks under the 
terms of which it received a loan of $1,100,000 for which it pledged as collateral the 60,000 shares of 
Continental preferred stock. The quoted market value of these shares as at December 31. 1961 was $1,140,000. 


The bank loan bears interest at 6% per annum and a service charge of 14 of 1% per annum and is 
payable in monthly instalments of $50,000 hepianicg December 1, 1961, and until June 1, 1963, when the 
unpaid balance will become due. In addition, all dividends received on the Continental preferred stock, less 
applicable withholding taxes, are to be retained by the banks and applied to reduce the final payment of the 
loan. The loan agreement also requires, among other things, that if the market value of the Continental 
sages stock peer as collateral should at any time fall below 102% of the potsensine balance of the 
oan, then Sedren will be required to make a spate on the loan or to furnish additional collateral, sufficient, 
in either case, to restore the 102% ratio of the collateral value to the loan balance. The loan agreement also 
limits capital expenditures to $250,000 in any fiscal year and prohibits the payment of dividends or distributions 
on capital stock or the acquisiton thereof, 


r annum and is payable in six annual instalments of $250,000 
the mortgagee this mortgage has been subordinated to the bank 
loan. Payments may be made on the mortgage as long as the total of such payments ots not exceed the total 
paid on the bank loan and provided that workin capital of the subsidiary company plus 50% of the then 
current market value of the Continental seelanced stock held by it shall, after making any payment, be not 


less than $500,000. 


The mortgage bears interest at 6% % 
beginning June 29, 1962. By agreement wit 


4. The company considers that it did not attain production in reasonable commercial quantities during 
1961, and therefore has not provided for depreciation of me assets or for amortization of deferred exploration, 
development and administrative expenses incurred prior to and during 1961. The net selling value of concen- 
trates produced in 1961 has been credited against f yas deferred expenses, and the company has not recognized 
a 20 or loss on its operations to December 31, 1961. It is the company’s intention to commence providing 
for depreciation and amortization at such time as, in its opinion, production ia reasonable commercial quantities 


is attained. Such depreciation and amortization will be computed on the basis of estimated ore reserves, 


regarding which the company presently does not have full information. 
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Consolidated Halliwell Limited 
(No Personal Liability) 
AND ITS WHOLLY OWNED SUBSIDIARY 
SEDREN, S.A. 


NOTES to CONSOLIDATED FINANCIAL STATEMENT ( Continued) 
Year ended December 31, 1961 


5. By agreement dated April 29, 1955, the Government of the Republic of Haiti granted to Sedren the 
right to exploit for a period of twenty-five years, renewable under certain conditions for an additional twenty- 
five years, certain copper-bearing properties jocated in the Terre Neuve area of Haiti. The agreement provides 
for the payment of a royalty to the Government of 6% of net smelter returns and of an annual tax, which in 
1961 amounted to $22,500. 


6. By agreement dated August 3, 1961, the company paid $300,000 USS. in reduction of the balance 
due on the construction of the subsidiary’s concentrating plant, which was applied thereto as $300,000 Canac ian, 
and delivered to the creditor twelve promissory notes for the balance owing of $748,098 Canadian, consisting 
of eleven notes of $66,000 each, and one note of $22,098. One of the said notes was paid prior to December 31, 
1961, and the remaining notes mature monthly during 1962. The performance of the company under the terms 
of this agreement has been guaranteed by Consolidated Mogul Mines Limited. 


7. By supplemental trust indenture dated June 1, 1961, the interest rate of the company’s 51/9 sinking 
fund debentures was increased to 61% per annum, and the maturity date thereof advance from May 31, 1963 
to May 31, 1965. 

During the term of the bank loan (see note 3) the company is not required to establish a sinking fund 
for the beneft of the debenture holders, but upon repayment in fall of the said loan, is required to set aside 
759 of the annual net profits, as defined in the trust indenture, from the mining operations of the Haitian 
subsidiary, for retirement of the debentures, after providing $500,000 as a working capital fund for the 
subsidiary. i 
Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and other purposes only so long as payments made on the notes payable to banks and on the 
mortgage at least aa the aggregate payments by the subsidiary to the bgp bag 2 provided further that the 
subsidiary’s working capital plus 50% of the then current market value of the Continental preferred shares 
which it holds shall, after making any such payments, be not less than $500,000. 


Subsequent to December 31, 1961, Sedren has, with the consent of Continental, Copper & Steel 
Industries, Inc., made payments to Consolidated Halliwell Limited aggregating $192,027 U.S., to allow the 
company to make payment of notes falling due monthly as referred to in note 6. No payment on the mortgage 
had been made to the dates of these payments. 


The supplemental trust indenture further provided that debentures in the aggregate principal amount 
of $1,085,500 registered in the name of National Outlook Corporation have preference over all other debentures 
as to payment of principal and as to security therefor. 


The provisions of the aforesaid ig | saioning indenture dated June 1, 1961, replace the financial 
arrangements relating to the sinking fund debentures which were authorized by the directors of the company 
earlier in 1961, and which were set forth in note 5 to the consolidated financial statement for the year ended 
December 31, 1960. 


8. By Supplementary Letters Patent dated June 20, 1961, the company’s authorized capital was increased 
from $10,000,000 to $12,000,000 by the creation of 2,000,000 additional shares of $1.00 par value. 


9. By agreement dated May 26, 1961, the company’s sales agency and management agreements with 
Consolidated Mogu! Mines Limited were terminated in consideration of the issue to Consolidated Mogul of 
$200,000 principal amount of the company’s 61% sinking fund debentures valued at $96 for cach $100 
principal amount thereof. 


10. The subsidiary company was, as at December 31, 1961, contingently liable in the following respects: 
(a) Under Haiticn lew, a severance allowance is payable to any employee discharged after three 
months or more of service. No provision has been made yi the company for possible severance 
payments. The company follows the policy of meeting these obligations as they materialize, 

and charging such payments to expense when made. 
(b) On December 29, 1961, the company discounted a draft in the amount of $200,000, which draft 
has since been paid. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


Suite 714, 62 Richmond Street West 
Toronto 1, Ontario 


To THE SHAREHOLDERS, 


Presented herewith is the Annual Report of your Company for the fiscal year ended De-ember 31, 
1967. 


Accompanying this report are the Notice of Annual and Special General Meeting of Shareholders 
and the statutory Information Circular which, among other things, includes data pertinent to a propose 
rearrangement in the Company’s capital structure which shareholders will be asked to consider at the 
forthcoming meeting. 


This capital realignment embraces a number of features which, your directors feel, will be most 
beneficial to future Company operations. The main item involves the agreement by holders of the 
outstanding 614% sinking fund debentures maturing May 31, 1970, to cancel the entire obligation of 
§3.577,920 (including accrued interest} outstanding at March 31, 1968, in exchange for 1,574,285 shares 
of your Company’s capital stock, The wiping out of this sizeable debt automatically relieves the Company 
of all servicing obligations thereon. 


Another important item is an arrangement for cancellation of an agreement — with your 
Company's 1959 senior financing and involving the sale of copper production on @ fixed formula and at a 
marketing discount. The advantage will be that your Company may then fully benefit from world market 


prices, which in recent years have been at premium levels. 


Further, certain other debts and obligations are either eliminated or consolidated for orderly 
retirement, as fully explained in the notes to the financial statement and also in the statutory Information 
Circular. 


Shareholders will note with interest that a new guaranteed bank loan of US $300,000 will be made 
available to the Company. This additional working capital coupled with the elimination and retirement 
of the debt already mentioned will give the Company much greater financial strength and provide for 
operational benefits over both the near and longer term. 


Authorized Capital 


To give effect to the proposals being submitted for shareholders’ approval, it will necessitate issuance 
of 2,083,385 shares of capital stock from your Company’s treasury. Since the present capital structure of 
your Company is not adequate for the purposes outlined, your directors are proposing that the authorized 
capital be increased from $12,000,000 to $17,000,000 to which shareholders will be asked to give their 
approval. 


Operating Results 


A combination of operating circumstances led to a marked decline in production value which, at 
$1,770,250 was off from $2,798,355 the yee previous. As a result of this, an operating loss of $211,903 
was incurred. After depreciation of $404,868 and amortization of deferred charges of $581,270 a net loss 
of $1,669,291 was recorded for the year. This compares with an operating profit of $476,883 in 1966, when 
net loss was $1,169,076 after depreciation of $558,805 and amortization of deferred charges of $679,243. 


The lower production was basically attributable to a decline in ore available from the West-Mine 
area. This in turn placed greater ore demands on the new East-Mine section, leading to a higher volume 
of low grade development rock going to the concentrator. Too, increased development requirements under- 
ground created a greater need for electric power for mine operations, and limited the power available for 
milling. 
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Efforts to restrict and reduce operating costs were effective as evidenced by the reduction of some 
$340.000 from total operating expenses in 1066. However, the benefits were minimized in the main by 
two factors — inflationary forces which are showing up in all industries, and the resistance met by mine 
manageiment in its attempts to lower payroll expenditures which comprised over 60 per cent of total 
operating costs. 


Ore Reserves 


As at year’s end, 1967, ore reserves were estimated at 351,428 tons averaging 1.54% copper. This 
represents a slight gain in tonnage from 331,617 tons at the end of 1966, when grade was ill. at 1.58%. 
The lower grade reflects inclusion of reserves of certain sections of low grade material in the original 
West-Mine section, while the increase in reserves largely represented new ore confirmed in the East-Mine 
area now under intensive development. 


Management would like to point out the mine’s ability through its operating history to respond to 
been 


exploration and development work. While reserves in recent years have not been large, the mine has 

able year by year to provide sufficient new ore at & rate generally replacing and sometimes exceeding 
production. Thus your management is confident the overall program laid out for 1968, emphasizing 
development in the area to be serviced by the new No. 3 inclined shaft, supports every reasonable expectation 


for success. 


Mince Per’ ormance 

Production for 1967 totalled 4,752,475 pounds copper in concentrate form from the processing of 
183,744 short dry tons of ore averaging 1.41% in grade. Recovery at 91.59% remained quite satisfactory, 
but tons milled and total copper ——— were down from the previous year’s output of 6,129,464 pounds 
copper from 218,747 tons milled. 


Your management has set an immediate objective of restoring higher operating levels. Efforts are 
being made to bring the monthly mill run up to 15,600 tons, as opposed to a recent average of about 12,000 
tons. To achieve this will initially require drawing the remaining lower grade ore available in the West-Mine 
area to augment ore supplies from sections lying between the 1,500 and 1,700 levels in the new East-Mine 
area. On a longer-range basis, future ore supplies will be dependent upon the proposed development of two 
new levels, the 1,800 and 1.900, in the new East-Mine section. ; 


A systematic program to open these new levels has been laid out and will be instituted as early as 
the additional working capital previously referred to becomes available. The program should take from five 
to six months time and involves approximately 1,500 feet of drifting plus another 500 feet of development 
work in the form of ore passes, raises, box holes and drilling stations. The cost is estimated at a minimum 
of $100,000, Preliminary underground drilling to explore the area involved has confirmed a good ore 


potential. 


ed, plus the benefits anticipated from the new copper sales 


rrangements, it is expected operating results will show definite improvement. 


With the projected increase in tonnage mill 
| a 


General 
It is with deep regret your directors report the passing of Mr. Harry Harris on August 22, 1967. 
Mr. Harris was a former director and Chairman of the Board for a number of years. 


Timely request has been made to the Internal Revenue Service of the U.S. Treasury Department for 
a ruling ~— t the acquisition of the Company’s shares from the Interest Equalization Tax up to 
March 31, 1969. The granting of this ruling is expected after routine processing by the Internal Revenue 
Service. 


It is appropriate to record on behalf of your Board the conscientious services rendered by Mr. T. R. 
Clarke, Mine Manager, who took office November 1, 1967 and by the staff and the Haitian employees. 
Further, your Board would like to acknowledge the cooperative spirit existing between mine management 


and the Haitian government officials familiar with the operations of the mine. 


On behalf of the Board of Directors, 


Toronto, Ontario, MURRAY COOPER, 
April 1, 1968. President. 
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Consolidated Halliwell Limited 


(No Personal Liability) 


and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1967 
(with comparative figures for 1966) 


Propuction oF CONCENTRATES, at estimated net realizable value under sales 
contracts ss 
Operating expenses - 
Profit (loss) on operations 
OTHER EXPENSES: 
Debenture interest . 
Interest on mortgage . a 
Other interest and administrative expenses 
Directors’ fees ..... 
Outside exploration 


Less: 
Profit on foreign exchange 
Other income (note 9). 


Income (loss) before undernoted items 

AMORTIZATION: 
Debenture discount ee Beets Z RST, Seems 
Deferred exploration, development and administrative expenditures - Boy 
Excess of cost of shares in subsidiary over book value at date of acquisition 

DEPRECIATION 


Loss ror YEAR 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1967 
(with comparative figures for 1966) 


Deficit at beginning of year 
Loss for year 
Deficit at end of year —.. 


1967 


$1,770,250 
1,982,153 


~ (211,903) 


195,152 
15,000 
65,958 

1,612 


_277,722 

14,887 

1,532 

~~ 16,419 

~~ 261,303 
~ (473,206) 


10,008 
581,270 
205,579 

__ a B68 

“1,201,725 
$1,674,931 


1967 
$3,747,265 
1,674,931 
$5,422,196 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENDITURES 


Year ended December 31, 1967 
(with comparative figures for 1966) 


Balance at beginning of year 
Exploration expenditures incurred during year 


Deduct amortization for year 


i Balance at end of year 


1967 
$2,716,971 
189,377 
2,906,348 
581,270 
$2,323,078 


1966 


$2,798,355 
2,321,472 
476,883 


196,693 
22,398 
100,650 
4,985 
3,625 
328,351 


9,487 
127,868 


"ah ose 


_ 190,996 
eee 


11,336 
679,243 
205,579 

__ 558,805 
1,454,963 
$1,169,076 


1966 
$2,578,189 
1,169,076 
$3,747,265 


1966 
$3,293,228 
102,986 
3,396,214 
679,243 
$2,716,971 


aa! 


Consolidated Halliwell Limited 


(No Personal Liability) 
and its consolidated subsidiscy 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1967 


Basis oF CONSOLIDATION: 
The accounts of the company’s wholly-owned subsidiary, Societe d’Exploitation et de Developpement 
Economique et Naturel D’Haiti (Sedren), S.A. (incorporated under the laws of the Republic of 
Haiti). have been consolidated herein. 


The cost of the company’s investment in Sedren exceeds the value of the shares issued, aacnreeng 
to the books of the subsidiary, by $822,315. As at January 1, 1966 the company commence 
amortization of the excess at a rate of 25% per annum on a straight line basis. 

The accounts of Sedren are maintained in U.S. dollars. Current assets and liabilities and major 
replacement parts and slow moving items of the subsidiary have been converted into Canadian funds 
at the prevailing rate of exchange at the balance sheet date; all other assets and liabilities have been 
translated at par. 

The company holds a 97% interest in Compagnie Nationale d’Exploration S.A., (C.N.ES.A.) a 
company incorporated under the laws of the Republic of Haiti. he accounts of this subsidiary 


which holds a mining concession in Northern Haiti have not been consolidated since the company 
is in the exploratory stage. 


The vendor of the concession, who retains a 3% interest therein, has taken legal action to have the 


vending agreement rescinded. The company does not consider the vendor's claim valid and dees 
not anticipate that any liability will arise therefrom. 


2. Mintnc CONCESSION: 


By agreement dated April 29, 1955, the Government of the Republic of Haiti granted to Sedren 
the right to exploit for a period of twenty-five years, renewable under certain conditions for an 
additional twenty-five years, certain copper-bearing properties located in_the Terre Neuve Area of 


Haiti. The agreement provides for the payment of a royalty to the Government of 6% of net 
smelter returns, and of an annual tax. 


3. AMORTIZATION AND DEPRECIATION Pouicy: 


Amortization of exploration, development and administrative expenditures at 20% and depreciation 
of fixed assets at rates varying from 5% to 337% are calculated on the diminishing balance basis. 
If amortization and depreciation were related to copper produced to date and to the estimated 
copper content of the indicated ore reserves, the unamortized balance of fixed assets, deferred charges 
and excess of cost of shares in subsidiary over book value at date of acquisition would be approxi- 
mately $3,100,000 less than the aggregate value shown by the balance sheet. 


4. ReorcanizaTion OF COMPANY: 


By agreements dated March 15, 1968, the company, the debentureholders, Continental Copper & Steel 
Industries, Inc. and certain shareholders have agreed to a reorganization of the company’s affairs 
as set out following and subj~ to: 


1. approval of the shareholders of the company 


2. issuance of supplementary letters patent increasing the authorized capital of the company from 
$12,000,000 to $17,000,000 divided into shares of par value $1 each 


3. acceptance for filing by the Toronto Stock Exchange of a filing statement reflecting the 
agreements 


obtaining a ruling under the Securities Act, 1966 (Ontario) that the shares issued to the 
debentureholders wil! not constitute primary distribution as defined in the Act 


authorization of the Office of Foreign Direct Investments, Department of Commerce, Washington 
for the guarantee of bank loan by Continental. 
TERMINATION OF Copper PurcHASE AGREEMENTS: “ 


Continental has agreed to terminate March 31, 1968 various agreements by which the company, 
together with Sedren, contracted to sell to Continental 80,000,000 pounds of copper. The company 


(Continued) 


Consolidated Halliwell Limited 


(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STA TEMENTS (Continued) 


TERMINATION OF COPPER PURCHASE AGREEMENTS (Continued) 


is obligated to pay to Continental liquidated damages of US. $323,868 being equal to the discounts 
to which Continental would have become entitled in respect of the undelivered 16,193,406 pounds 
of the 80,000,000 pounds required to be delivered under the copper purchase agreements. 

The company will issue to Continental 359,100 shares of its capital stock in full settlement of the 
liquidated damages of U.S. $323,868. 


SETTLEMENT oF Discount Due CONTINENTAL: 


Continental has agreed to defer the discount on copper purchased due them at March 31, 1968 of 
U.S. $109,836. is amount will be payable in quarterly instalments of U.S. $10,000 commen: ing 
January 1, 1969 and the balance on or before July 1, 1970. Continental may convert on or before 
May 1, 1970 all or any part of the unpaid portion into shares of Halliwell at a price of Cdn. $1.25 
per share. 


DEFERMENT OF MortGaCE OBLIGATION: 


Continental has agreed to defer payment of the 6% mortgage due June 29, 1967 in the principal 
amount of U.S. $250,000 and interest accrued and unpaid thereon at March 31, 1968 of U.S. $76,344. 
The halance will be payable with interest at 6% in semi-annual instalments of U.S. 350,000 com- 
mencing January 1, 1969 and the balance on or before July 1, 1971 with payments applied firstly 
on account of interest. 


AppitionaL. WorkinG CaPitaL: 
Continental and certain shareholders have agreed to provide the company with new working capital 


by guaranteeing a bank loan of Halliwell for U.S. $300,000. In consideration therefor, Halliwell 
will issue to the guarantors 150,000 shares of its capital stock. 


SETTLEMENT OF DEBENTURES: 
As at March 31, 1968 the company is in default on the $2,907,000 principal amount of debentures 
outstanding and accrued interest thereon at that date of $670,920 aggregating $3,577,920. The 
debenturehoiders have agreed to accept 1,574,285 shares of Halliwell in full settlement of the 
debentures and accrued interest thereon at March 31, 1968. 


Current LIABILITIES: 


If the reorganization of the company (see note 4) is not approved, all of the non-current liabilities 
amounting to $3,960,018 at December 31, 1967 become due and payable immediately. 


Contincent LIABILITY: 


Sedren is contingently liable for severance allowances which under Haitian law are payable to any 
employee discharged after three months or more of service. No provision has been made by the 
company for possible severance payments. The company follows the policy of meeting these 
obligations as they materialize, charging such payments to expense when made. 


COMPARATIVE FIGURES: 
The 1966 figures have heen reclassified on the basis of presentation used for 1967. 


OTHER INFORMATION: 


Direct remuneration of directors and senior officers (as defined hy The Corporations Act, Ontario) 
amounted to $31,372 for the year. 


OrHer INCOME: 
Other income in 1966 includes $117,000 relating to an insurance clair in connection with a flash 


flood and fire. 
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Consolidated Halliwell Limited 
(No Personal Liability) 


366 Bay Street 
Toronto 1, Ontario 


TO THE SHAREHOLDERS: 
Presented herewith is the Annual Report of your Company for the fiscal year 
ended December 31st, 1968, together with the Notice of Annual and Special General 


Meeting of Shareholders and the statutory Information Circular. 


At the forthcoming meeting, the shareholders will be asked to consider and 
approve a plan of reorganization which the Board considers to be in the best interests 
of your Company. The proposed reorganization will result in the authorized capital 
being 5,000,000 shares without par value and the presently issued shares being cut 
back on the basis of one new share for ten present shares. The reorganization will 
provide the basis for the private placement agreements to be made by the Company 
with three financing corporations (as more fully presented in the Information 
Circular). These corporations will be providing new financing to the Company by 


the purchase of 250,000 units, each unit consisting of one new share and two share 
purchase warrants in the capital stock of the Company for the price of $6.00 per unit. 
Each warrant entitles the holder to purchase one share in the capital of the Company 


at the price of $6.50 per share for a period of eight years after issue. 


By the sale of the 250,000 units the Company will be provided with $1,500,000 
(Cdn) and be in a position to pay off the bank loan of $300,000 (U.S.} and seitle 
other obligations which have been long outstanding and now aggregate approximately 
$400,000 (U.S.). This financing will leave the Company in a strong cash position 


to carry on its mining operation and undertake an expanded program of exploration. 


NEW EXPLORATION 
The firm of Behre Dolbear & Co., New York, Consulting Mining Engineers, 
was retained to make an examination of the Company’s mining properties in Haiti. 


In their report they confirmed the rec ommendations of our Company’s staff that the 
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Company institute a stepped-up program of underground development in the area now 
being mined and an all-embracing surface exploration program on the balance of the 
Company’s concessions, at an estimated cost of $500,000. The Company plans to put 
these recommendations into effect on a phased basis, proceeding as results warrant 


from time to time. 


MINING OPERATIONS 


In addition to the review of operations for 1968, the Mine Manager’s report 
makes reference to the flood loss suffered at our Haitian property. The damage was 
so extensive that production had to be suspended for a period of three months resulting 
in a sizeable reduction in the Company’s revenue for the year. The Company has 
already received payment for a good part of its insurance claim and is presently 


negotiating for the balance. 


Since resumption of full scale milling operations last October production has 
been up to expectations and shipments of copper concentrates have been made on a 
regular basis. In March 1968 the Company by agreement terminated its copper sales 
contract and since that date the Company has handled its own marketing at prices 
substantially higher than would have been realized under the previous contract. 


Settlements are now being based on London Metals Exchange quotations. 


GENERAL 


Shares of the Company have again been granted exemption from the U.S. 4 


Government's Interest Equalization Tax Act. 


Your Board wishes to express appreciation for the services rendered by Mr. 
T. R. Clarke, Mine Manager, the supervising staff and employees at the mine. Your 1 
Board also wishes to acknowledge the valuable assistance rendered to the Company 


by officials of the Haitian Government. i 


On behalf of the Board of Directors, i. 


MURRAY COOPER, 


President. 


Toronto, Ontario, 


June 9th, 1969. 


Consolidated Halliwell Limited | 


(No Personal Liability) 


The President and Directors, May 14, 1969. 
a Consoupateo HaLuiweit Limirep, 
366 Bay Street, 
Toronto 1, Ontario. 


Gentlemen: 


Following is my report covering mining operations of your wholly owned subsidiary, Sedren S.A., 
located at Mémé, Republic of Haiti for the year ended December 31, 1968. 


A flash flood passed through the mine area June 19, 1968 and caused serious damage to the plant 
installation. Partial production was resumed in September followed by full production by the end of 
Ociober. 


PRODUCTION 


During the year 117,626 short dry tons were treated having an average grade of 1.497 percent copper. 
Copper recovery was 95.509 percent. Concentrate produced totalled 5,193.7 tons containing 3,363,304 
pounds of copper. Net value of production was $1,464,214.72. 


By comparison 1967 production totalled 7,458 tons of concentrate containing 4,752,475 pounds of 
copper with a net value of $1,770,250. 


Production was seriously curtailed due to the three month period in which the plant was closed down 


for rehabilitation. | 
| CONCENTRATE SHIPMENTS 


Four shipments of concentrate for overseas smelters were made during the year for an estimated 
total of 5,596 short dry tons. 


STOPING SUMMARY 


Ore broken in stoping operations in the mine totalled 125,445 tons while 115,502 tons were hoisted. 


A breakdown of mine production follows: 


= =a — 


Broken Ore 
Level Tons Broken Tons Removed Remaining 
1100 ee 6,100 5,026 2,211 
1200 22. ee ee 4,350 4,334 453 
A 1900 13,200 15,110 1,830 
ee 1s00) te 45,220 54,563 3,834 
Se 1000 ee ee Ce ee 9,267 84 
L700) be ty el 43,675 26,855 50,918 
TOTAL 2 Ries aes 125,445 115,502 59,330 


— 


EXPLORATION AND DEVELOPMENT 


No outside or surface exploration was carried on during the year. Underground exploration and 
development drilling amounted to 1,107 feet and was confined to extending ore reserves. Underground 
development headings amounted to 2,451 feet and were limited to opening up stoping areas ar.d development 
of the 1900 level station number three shaft. ——— 

) 
ORE RESERVES 


Ore reserves at the year’s end totalled 324,060 tons grading 1.48 percent copper, as against 351,428 


tons grading 1.54 percent at the end of 1967. | 


sENERAL ‘ 
ploration program on the 1900 level. Asa 


The flash flood of June 19 put a serious delay into the ex 
result no new ore below the present workings could be added to the ore reserves during 1968. The number 
three exploration shaft is now ready and development of the 1900 level will be underway early in 1969. 


Mineralization of ore grade was cut in three diamond drill holes put down in 1968 in the vicinity of this 


horizon. 


metallurgical performance in the milling plant helped considerably in offsetting the relatively low grade 


Generally good copper markets prevailed during 1968. These prices along with an improved 
mill head. ie 


Some reduction was made in the number of employees in 1968 to meet present operating conditions. 
On January Ist, 1969, there were 394 Haitians and 14 Canadians employed on the permanent payroll as 


against 44] Haitians and 13 Canadians January Ist, 1968. A further reduction of some fifty temporary 


employees was also made during the year. 


The manager wishes to thank both the head office staff and the mine staff for their valuable assistance 


and cooperation during 1968. 
Respectfully submitted, 
j T. R. CLARKE, P-Eng., B. 
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(No Personal Liability) 
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CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
Year ended December 31, 1968 
(with comparative figures for 1967) 


1968 1967 
Source of funds 
Operations 
Loss for year 1,085, 375 
Deduct items not involving a current outlay of 
funds 
Amortization and depreciation 978, 82k 
Debenture interest, deferred 50, 343 
Mortgage interest, deferred 18,425 
Amortization of premium on deferred debenture 
interest 585 


Decrease in major replacement parts and slow 
moving items 


Bank loan 322,500 

Items transferred from current liabilities 
Mortgage principal and eccrued interest $ 322,604 
Discount on copper sales 109 , 836 
Aecrued interest on sinking fund debentures 4845 


Application of funds 


Operations 
Loss for year 1,674,931 
Deduct items not involving a current outlay of 
funds 
Amortization and depreciation 1,201,725 
Debenture interest, deferred 192,810 
Amortization of premium on deferred debenture 
interest 2, 342 
Decrease in major replacement parts and slow 
moving items 31, 886 
1,426,7 : 
246,1 
Additions to fixed assets 5,251 19,601 
Exploration and development expenditures 57,635 189,377 
Increase in advances to C.N.E.S.A, 15,576 3,178 
Instalments on non-current liabilities, due within 
one year 140 ,000 
215, 462 G58, 325 
Increase (decrease) in working capital 115,915 (21,039) 
Working capital at beginning of year 114,279 135, 318 


| Working capital at end of year $ 230,194 $ 114 279 | 


see ee emma ee 
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Consolidated Halliwell Limited 


{No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1968 
(with comparative figures for 1967) 


Production of concentrates, at estimated net 


realizable value under sales contracts $1,509,532 
Operating expenses 1,435,497 
Profit (loss) on operations 74,035 
Other expenses 

Debenture interest 50,928 

Interest on mortgage 18,425 

Interest on bank loan 11,181 

Administrative expenses 106, 358 

Directors' fees 

Loss on foreign exchange 22,477 


Less 
Profit on foreign exchange 


Other income 28,78 
: is 


160 ,5 
Loss before undernoted items 106,551 
Amortization 
Debenture discounts 2,502 
Deferred exploration, development and administrative 
expenditures 476,506 
Excess of cost of shares in subsidiary over book 
value at date of acquisition 205,579 
Depreciation 29 b3t 
__979, 02% 
Loss for year (note 4) $1,085 , 379 
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1967 


$1,770,250 
1,982,153 
(211, 903) 


195,152 
15,000 
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Consolidated Halliwell Limited 


(No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1968 


(with comparative figures for 1967) 


1968 1967 
Deficit at beginning of year $5,422,196 $3,747,265 
Loss for year 1,085 , 375 1,674,931 
Deficit at end of year $6,507,971 $5,422,196 
| CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
DEVELOPMENT AND ADMINISTRATIVE EXPENDITURES 
Year ended December 31, 1968 
(with comparative figures for 1967) 
1968 1967 
Balance at beginning of year $2,325,078 $2,716,971 
Exploration expenditures incurred during year 7,6 1 
2,362,713 2,900,3 
Deduct amortization for year 476,506 581,270 
\ Balance at end of year $1,906, 207 $2 325,078 


* oman 


i. 


vas 


3. 


‘ ee 1764) 
Consolidated Halliwell Limited 


(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1968 


BASIS OF CONSOLIDATION 


The accounts of the company's wholly-owned subsidiary, Societe d'Exploita- 
tion et de Development Economique et Naturel D'Haiti (Sedren), S.A. 
(incorporated under the laws of the Republic of Haiti), have been 
consolidated herein. 


The cost of the company's investment in Sedren exceeds the value of the 
shares issued, according to the books of the subsidiary, by $822,315. 
As at January 1, 1966 the company commenced amortization of the excess 
at a rate of 25% per annum on a straight line basis. 


The accounts of Sedren are maintained in U.S, dollars. Current assets 
and liabilities and major replacement parts and slow moving items of the 
subsidiary have been converted into Canadian funds at the prevailing 
rate of exchange at the balance sheet date; all other assets and 
liabilities have been translated at par. 


The company holds a 97% interest in Compagnie Nationale d'Exploration 
S.A., (C.N.E. S.A.) a company incorporated under the laws of the Republic 
cf Haiti. The accounts of this subsidiary which holds a mining concession 
in Northern Haiti have not been consolidated since the company is in the 
exploratory stage. 


The vendor of the concession, who retains a 3% interest therein, has 
taken legal action to have the vending agreement rescinded. The company 
does not consider the vendor's claim valid and does not anticipate that 
any liability will arise therefrom. 


FLOOD INSURANCE CLAIM 


In June 1968, the company suffered a flash flood at its mining property 
jin Haiti which resulted in a suspension of mining for approximately three 
months. 


Included in accounts receivable is an amount of approximately $170,000 
representing continuing costs which form a part of the company's use 
and occupancy insurance claim. The company is claiming under the same 
policy an additional amount of $145,000 for the loss of profits during 
the three month period in which operations were suspended. The amount 
of settlement to be received, if any, cannot presently be determined. 


MINING CONCESSION 


By agreement dated April 29, 1955, the Government of the Republic of Haiti 
granted to Sedren the right to exploit for 4 period of twenty-five years, 
renewable under certain conditions for an additional twenty-five years, 
certain copper-bearing properties located in the Terre Neuve Area of 
Haiti. The agreement provides for the payment of a royalty to the 
Government of &% of net smelter returns, and of an annual tax. 
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(No Personal Liability) | 
and its consolidated subsidiary 


} 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


AMORTIZATION AND DEPRECIATION POLICY 

The company commenced amortization of deferred exploration, development 
and administrative expenditures from January l, 1964 after the expiration 
of the first three years of commercial operations during which period it 
was exempt from Haitian income taxes. The company provides for amortiza- 
tion and depreciation on a declining balance basis at 20% per annum on 
deferred exploration, development and administrative expenditures and at 
rates varying from 5% to 33% on fixed assets. 


Indicated ore reserves will be exhausted by December 31, 1970 at projected 
rates of production if no further ore reserves are established. If the 
mine were to cease operations on that date, the unamortized and 
undepreciated value of assets remaining at that date would be approximately 
$2,560,000. 


If amortization and depreciation had been recorded by the company on 4 
straight line basis over the presently indicated life of the mine, 
amortization and depreciation for the year would have been $337,845 
(1967, $101,488) greater than the amounts recorded on the books of the 
company, and the accumulated deficiency since commencement of production 
would be $1,412,860. 


For the period from January oun 1969 to December 31, 1970 amortization 
and depreciation on the straight-line basis would be approximately 
$1,150,000 greater than will be provided on the present basis. 


REORGANIZATION OF COMPANY . 
By agreements dated March 15, 1968, as amended, the company, the debenture- 
holders, Continental Copper & Steel Industries, Inc. and certain 
shareholders agreed to a reorganization of the company's affairs. 


Termination Of Copper Purchase Agreements 
-Continental agreed to terminate MarchZ, 1968 various agreements by 
which the company, together with Sedren, contracted to sell to 
Continental 80,000,000 pounds of copper. The company issued to 
Continental 359,100 shares of its capital stock in full settlement 
of the liquidated damages of U.S. $323,868 being equal to the discounts 
to which Continental would have become entitled in respect of the 
undelivered 16,193,406 pounds of the 80,000,000 pounds required to be 
delivered under the copper purchase agreements. 


Settlement Of Discount Me Continental 
Continental has agreed to defer the discount on copper purchased due 
them at March 31, 1968 of U.S. $109,836. This amount is payable, in 
quarterly instalments of U.S. $10,000 commencing January 1, 1969 and 
the balance on or before July 1, 1970. Continental may convert on or 
before May 1, 1970 all or any part of the unpaid portion into shares 
of Halliwell at a price of Cdn. $1.25 per share. 
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Consolidated Halliwell Limited 
(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


REORGANIZATION OF COMPANY (Continued) 
Deferment Of Mortgage Obligation 
Continental has agreed to defer payment of the 6% mortgage due June 29, 
1967 in the principal amount of U.S. $250,000 and interest accrued and 
unpaid thereon at March 31, 1968 of U.S. $76,344. 


The balance is payable with interest at 6% in semi-annual instalments 
of U.S. $50,000 commencing January 1, 1969 and the balance on or before 
July 1, 1971 with payments applied firstly on account of interest. 


Additional Working Capital 
Continental and certain shareholders have provided the company with new 
working capital by guaranteeing a bank loan of Halliwell for U.S. 
$300,000. In consideration therefor, Halliwell issued to the guarantors 
150,000 shares of its capital stock. 


Settlement Of Debentures 
As at March 31, 1968 the company was in default on the $2,907,000 
principal amount of debentures outstanding and accrued interest thereon 
at that date of $670,920 aggregating $3,577,920. The debenturr’ olders 
agreed to accept 1,574,285 shares of Halliwell in full settlemen. of 
the debentures and accrued interest thereon at March 31, 1968. 


Authorized Capital 
The authorized capital was increased from 12,000,000 shares par value 
$1 each to 17,000,000 shares par value $1 each by Supplementary Letters 
Patent dated May 13, 1968. 


CONTINGENT LIABILITY 
Sedren is contingently liabel for severance allowances which under Haitian 
law are payable to any employee discharged after three months or more of 
service. No provision has been made by the company for possible severance 
payments. The company follows the policy of meeting these obligations as 
they materialize, charging such payments to expense when made. 


OTHER INFORMATION 
Direct remuneration of directors and senior officers (as defined by The 
Securities Act, Ontario) amounted to $30,360 for 1968 and $31,372 for 1967. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
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MINUTES of a Meeting of the Board of Directors of 


Meeting of Directors 


CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) held at the 
offices of National Outlook Corporation, 100 East 42nd Street, New 
York, N.Y., on Thursday, October 8, 1964, at the hour of 10:30 o'clock 


in the forenoon (New Yoik time). 


REPRESENTATION 
There were present: 


R. D. Bell 

Murray Cooper 
Fraser M. Fell 
Mortimor S. Gordon 
Adolph H. Graetz 
Harry Harris 
Walter H. Knorr 

S. Ungerleider 
Arthur Wheeler 


being a quorum of the Board of Directors. Also present at the 


invitation of the Board was Mr. George W. Tower. 


FORMALITIES 


rT 


The President, Mr. Murray Cooper, presided at the meeting 


and with the consent of the meeting, the Treasurer, Mr. R. D. Bell, 
acted as Secretary and took the minutes. 

This meeting having been called by Notice dated September 29, 
1964 a copy of which appears as Schedule "A" to these minutes, and a 
quorum of the Directors being present, the Chairman declared the meeting 


regularly constituted for the transaction of business. 


ADOPTION OF MINUTES 

Messrs. Mortimor S. Gordon, Harry Harris, Arthur Wheeler and 
S. Ungerleider stated that they were Directors of Continental Copper & 
Steel Industries, Inc. (C.C.S.) and as such declared that they were 
interested in certain resolutions passed by the Board of Directors on 
May 26, 1964, and June 29, 1964, and would accordingly refrain from 
voting on any resolution involving C.C.S. 

After discussion, UPON MOTION regularly made, seconded end 
unanimously carried, Messrs. Gordon, Harris, Wheeler and Ungerleider 


refraining from voting thereon, IT WAS DULY RESOLVED that the minutes 


of the Directors' meetings held on May 26, 1964 and June 29, 1904, as 


amended, be and the same are hereby approved and taxen as read. 450A 


AGREEMENT RE SALE OF CONCENTRATES 

The Chairman then tabled an agreement dated July 1, 1964 
made between C.C.S., Sedren, S.A., and the Company as Guarantor, 
appended es Schedule "B" to these minutes, covering the sale to C.C.S. 
of the copper concentrates produced by Sedren during the period from 
July 1, 1964 to December 31, 1966. After discussion, UPON MOTION 
regularly made, seconded and unanimously carried, Messrs. Gordon, 
Harris, Wheeler and Ungerleider refraining from voting thereon, IT WAS 
DULY RESOLVED that the agreement dated July 1, 1964 made between C.C.S., 
Sedren, S. A., end the Company, as Guarantor, covering the sale of 
copper concentrates produced by Sedren to C.C.S. during the period 
from July 1, 1964 to December 31, 1966, be and the seme is hereby 
approved, ratified and confirmed; and IT WAS FURTHER RESOLVED that the 
action of Mr. Adolph H. Graetz in signing the said agreement on behalf 


of the Board be and the same is hereby approved. 


tomy 


EXTENSION OF C.C.S. AGREEMENT DATED APRIL 1, 1959 
agreement dated July 1; 


The Chairmen then ‘presented a further 


1964 made between the Company, Sedren, S.A., and C.C.S., appended as 


Schedule "C" to these minutes, whereunder, among other things, CsC-S: 


extended the agreement dated April 1, 1959, for 2 period of =“ and @ 


half years and also extended to December 31, 1966 the time within which 


Sedren be required to deliver the balance of 80,000,000 pounds of copper 


wire bars to C.C.S. After discussion, UPON MOTION regularly made, 


seconded and unanimously carried, Mrssrs. Gordon, Harris, Wheeler and 


Ungerleider refraining from voting thereon, IT WAS DULY RESOLVED that 


the agreement dated July 1, 1964 made between the Company, Sedren, S.A., 


and C.C.S. providing for an extension of the April l, 1959 agreement 


between the same parties to December 31, 1966, be and the same is hereby 


approved, ratified and confirmed; and IT WAS FURTHER FUSOLVED that the 


action of Mr. Adolph H. Graetz in signing the said agreement on pehalf 


of the Board be and the same is hereby approved. 


SALE OF C.C.S. PREFERRED STOCK 


Mr. Harris steted taat C.C.S. was in the process of prepering 


a registration statement to be filed with the Securities and Exchange 


D.C., and if the filing was accepted, Sedren, S.A. 


Commission, Washington, 


would be allowed to sell its 15,900 $25.00 5% Cumilative Preferred 151A 
Shares of C.C.S. After discussion, UPON MOTION regularly made, seconded 
end unanimously cerried, IT WAS DULY RESOLVED that Sedren, S. A., be 
euthorized and instructed, when possible, to sell its 15,900 $25.00 


54 Cumlative Preferred Shares of C.C.S. at the best prices available. 


GUGGENHEIM EXPLORATION COMPANY, INC. 

The Chairman then presented to the meeting an agreement dated 
October 1, 1964 made between the Company and Guggenheim Exploration 
Company, Inc., whereunder Guggenheim after a ninety day examination 
period could elect to carry out a program of exploration on the 
"Plexman Concession". The terms of the said agreement, appended as 
Schedule "D" to these minutes, were briefly reviewed by Mr. Harris. 
After discussion, UPON MOTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED that the agreement dated October 1,: 1964 
made between the Commany and Guggenheim Exploration Company, Inc. be 
and the same is hereby approved, ratified and confirmed, and IT WAS 


FURTHER RESOLVED that the action of the President in signing the said 


agreement on behalf of the Board be and the same is hereby approved. 


LOST CERTIFICATE NO. NT3447 
REGISTERED GOODWIN HARRIS & CO. 


There was laid before the meeting @ statutory declaration of 
one Alain Payette of the City of Montreal, Province of Quebec, alleging 
that he is the beneficial owner of Certificate No. NT3447 for 250 shares 
in the capital stock of Consolidated Halliwell Limited (No Personal 


Liability) registered in the name of Goodwin Harris & Co. and duly 


endorsed in blank for transfer, and that the said certificate was on 


deposit in the vault of Banque Canadienne Nationele, 272 St. Paul Street 
East, Montreal, Quebec, and was stolen from the said bank on or about 
Hovenver 11, 1963. In addition +9 the statutory declaration there wes 
an Open Penalty Lost Security Bond No. 395517 of Canadien General 
Insurance Company under which Benque Canadienne Jiationale es Principal 
the said insurance company es Surety agree to indemnify the Compeny 
ond Eastern % Chertered Trust Company in the event of any loss arising 
from the issue of the duplicate certificate. The solicitors for the 
Company hev: advised that “he Bond is satisfactory in form. It was 


stop transfer" notation has been placed ageinst Certificate 
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Minutes of a Meeting of the Board of Directors of 
CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) held at the 
offices of National Outlook Corporation, 100 East hend Street, New York, 
W.Y., on Tuesday, May 26, 1964, at the hour of 10:30 o'clock in the 


forenoon. 


REPRESENTATION 
There were present: 


R. D. Belt 

Murray Cooper 

Fraser M. Fell 

Mortimor S. Gordon 
_Adolvoh H. Graetz 

Harry Harris 

H. W. Knight, Jr. 

Walter H. Knorr 

Arthur Wheeler 


being a quorum of the Board of Directors. 


RCI RANMA TOSS ELE 
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FORMALITIES 

The President, Mr, Murray Cooper, presided at the meeting 
and with the consent of the meeting the Treasurer, Mr. R. D. Bell, 
acted as Secretary and took the minutes. 

This meeting having been called by Notice dated May 19, 1964, 
a copy of which appeais as Schedule "a" to these minutes, and a quorum 
of the Directors being present, tk> Chairman declared the meeting 


regularly constituted for the transaction of business. 


ADOPTTON OF MUYWUTES 

UPON MOTION regularly made, seconded and unanimously carried, 
IT WAS DULY RESOLVED that the minutes of the lest meeting of the Board 
of Directors held on October 2, 1963 be and the same are hereby adopted 


as read. 


TORONTO STOCK EXCHANGE FILING STATEMENT 


The Chairmen advised the meeting that a filing statement had 


been filed with the Toronto Stock Exchange on December 4, 1963 to 


disclose the proposed issue of treasury shares to the debentureholders 


at the price of 40¢ per share to satisfy interest on the Company's 63% 


Directors dated May 25, 1964. He stated that the Mine Manager's 153A 


Report, President's letter to shareholders and the audited consolidated 
financial statement for the year ended December 31, 1963 would be 
sncluded in the 1963 Annual Report to Shareholders. UPON MOTTON 
regularly made, seconded and unanimously carried, IT WAS DULY RESOLVED 
snet the Aunual Report for the year ended December 31, 1953, a copy of 
which is appended as Schedule "E" to these minutes, be and the same is 


hereby approved and adopted. 


AMIUAL GENERAL MEETING OF SHAREHOLDERS 

UPON MOTION regularly made, seconded and unanimously carried, 
I? WAS DULY RESOLVED that the Annual General Meeting of Shareholders 
of the Company be held at 9:30 o'clock in the forenoon on Monday, 
June 29, 1964, at the Mount Royal Hotel, Montreal, Quebec, for the 
purposes set forth in the Notice of Annual Generel Meeting of Shareholders, 
e copy of which is appended as Schedule "RP" to these minutes; and 
IT WAS FURTHER RESOLVED that the form of proxy, & copy of which is 
appended as Schedule "G" to these minutes, be and the same is hereby 


approved and adopted. 


NEGOTIATIONS _- SEDREN SMELTER CONTRACT 
Mr. Mortimor S. Gordon advised the meeting that the Company 
had been unable to negotiate 2 satisfactory contrect with Philipp 


Brothers (Phibro) to cover the sale of Sedren's copper concentrates 


after June 30, 1964, the date upon which the present contract dated 


ae 
December 31, 1959; 4s amended, expires. He stated that in the meantime 


Continental Copper & Steel Industries, Inc. (CCS) on May 14, 1964 hed 
offered the Company 4 contract, copy of which is appended #3 Schedule MEE 
oe ohKER FCT rive 
H" to these minutes, based on a back to back asrengement-—rith Jepanese /s 
interests to purchase Sedren's production for a period of 2k years. 
Under this proposal Sedren would receive approximately $6.00 more per 
ton of concentrate compared with the best bid received from Phibro to 
date. This offer expired on May 22, 1964, however, Mr. Gordon advised 
that it could be extended to June 3, 1904. 
Mr. Gordon further stated that when Phibro were informed of 


ccS's of’e:, they had threatened a law suit cleiming breach of contract 


pecause of the renewal feature contained in the existing agreement. 


154A 


It was their opinion that the offer had been faoricated by the Company 

and CCS and that it was a conspiracy to deprive them of the renewal 

contract. Mr. Gordon emphatically denied Phibro's allegations stating 4S 
Were Zeon * +: 

that CCS had a bona fide comtract—ith a Japanese smelter, and he hed. 4] 

offered to turn this contract over to Phibro if they would offer the 

Company the same deal. Phibro had refused to do this. Phibro had 


Y Duk 


also threatened to discontinue delivery of copper wire bars“to CCS #e-7 


Fre ter€dsS SHIFTIEN TS CE CON CHM TIRBFES 


|: 


Mr. Cordon stated that if the Company refused to be 


intimidated by Phibro and accepted CCS's offer, and Phibro carried 
out their threats to discontinue delivery of copper wire bers and 

stop payments, the Company would have to sue Phibro for specific 
performance under the contract dated December 31, 1959 as amended. It 
wes his opinion that such a law suit would have a very good chance of 
success. 

Under these circumstances he estimated that the Company's 
possible exposure would be about $160,000.00 because of the necessity 
of buying for delivery to ves approximately two million pounds of 
copper wire bars on the open market at a premium of about 8¢ per pound. 
He indicated that this exposure would be partially offset by an 
increment of about $125,000.00 which would result if the CCS offer wes 


accepted. 


€ 


Mr. seuaks then presented schedules outlining the sexton 
proposals received for the purchase of Sedren's concentrates and 4 
comperison in detail of CCS's offer end Phibro's best bid, copies of 
which are appended as Schedule "I" to these minutes, which he explained 7/f 

A0ft6 nw Fite et 

to the meeting. To avoid a—tew-suit Mr. Graetz suggested that the Ms 
Company should accept 4 bid from Phibro if they offered a contract 
which would give Sedren a return of $1.00 per ton of concentrate 
less then the CCS offer. There followed a lengthy discussion concerning 
CCS's offer, possible law suit with Phibro, world copper situation, 
demand ang stockpile, prices end availability, possible strikes in the 


U.S. in July when labour contracts expire, extension of CCS contract 


dated April 1, 1959 past Cune 30, 1964, and weiwem-of delivery of 


A 
wire bars thereunder if CCS offer accepted. /Arter this discussion, 
{ 
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UPON MOTION regularly made, seconded and unanimously carried, IT WAS 
DULY RESOLVED that a committee consisting of Messrs. Cooper, Graetz, 
and Bell be appointed to finalize a uew contract for the sale of 
Sedren's copper concentrates subsequent to June 30, 1964. And IT WAS 
FURTHER RESOLVED that if a contract is finalized with Phibro, the 
return per ton of concentrate mist be within $1.00 of that which Sedren 


would have received if the CCS offer dated Mey 14, 1964 had been accepted. 


CONCLUSION 
There being no further business, UPON MOTION regularly 
made, seconded and unanimously carried, IT WAS DULY RESOLVED that this 


meeting be and the same is hereby concluded. 


| 
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Meeting of Directors 


MINUTES of a Meeting of the Boart of Directors of 


CONSOLIDATZD HALLIVELL LIMITED (No Personal Liability) held in the 
offices of Messrs. Gordon, Brady, Caffrey and Keller, 120 Broadway, 
New York, New York, U.S.A., on Thursday, August 10th, 1961, at the 


hour of 10:00 o'clock in the forenoon. 


REPRESENTATION 
There were present: 


William Plexman 

E. Garth Braund 
Murray A. Cooper 
Mortimor S. Gordon 
A. H. Graetz 

Harry Harris 
Arthur C. Wheeler 
Samusl Ungerleider 


being a quorum of the Board of Directors. Also present at the 


invitation of tne Board was Mr. R. D. Bell. 


FIRMALITIES 


The President, Mr. William Plexman, presided at the meeting 


and with the consent of the meeting the Treasurer, Mr. R. D. Bell, 
took the minutes, 

This meeting having been called by Notice dated August 2nd, 
1961, a copy of which appears as Schedule "A" to these minutes, and 
a quorum cf the Directors being present, the Chairman declared the 


meeting regularly constituted for the transaction of business. 


ADOPTION OF MINUTES 

The minutes of the meetings of the Board of Directors held 
on June 20, 1961 were read to the meeting and corrections made. UPON 
MOTION regularly made, seconded and unanimously carried, IT WAS DULY 
RESOLVED that the minutes of the meetings of the Board of Directors 
held on June 20, 1991, as corrected, be and the same are hereby 
approved and adopted. Messrs. Mortimor S. Gordon, Harry Harris, 
Arthur C. wheeler and Samuel Ungerleider disclosed that tney were 
Directors and sharenolders of Continental Coroer & Steel Industries, Inc., 
which compwiy was interested in certain transactions approved at the 


meetings held on June 20, 1951, and accordingly refrainea from voting 


on tne foregoing motion. 


contract price of $748,098.00 Canadian funds. 1S7A 
UPON MOTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED, subject to the approval of Mr. Herman 
Keller, that Messrs. Plexman and dell be authorized to execute on 
behalf of the Company the draft agreement dated August 3rd, 1961, 
between the Company, Denver Equipment Company Limited and Consolidated 
idogul Mines Limited. 
LOST SHARS CERTIFICATE NT35030 - 1,000 SHAR&S 
REGISTERED L. G. BRAUBIEN & CO. 
OwisD BY MR. ROBERT SLACK 
The Secretary tabled correspondence relative to the loss 
of the above mentioned certificate for shares in the capital stock 
of the Company and stated that the Company's solicitors had advised 
that they were of the opinion that the Company was sufficiently 
protected to authorize the issuance of a replacement certificate, 
Accordingly, UPON MOTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED that The Easter Trust Company, Montreal, 
the Company's registrar and transfer agent, be and it is hereby 
authorized and instructed to issue a replacement certificate for 


lost certificate NT 35030 for 1,000 shares of the Company's capital 


stock registered in the name of L. G. Beaubien & Co. 


GEORGE TOWER 

UPON MCTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED that Mr. George Tower be and he is 
hereby erpointed to direct Sedren's mining and production organization, 
end that he be paid for his services in this capacity at the rate of 
310,000.00 per annun. Mr. Gordon stated that Mr. George Tower would 
be responsible to the Board of Directors cf the Company for the 


direction of Sedren's mining nolicies. 
Pe 7 z 


UPON MOTION regularly made, seconded and unanimously carried, 
RESOLVED that the baniing resolutions heretofore passed by 


; for the operation of the Company's bank accounts at 


The Royal 2ank of Canada, Toronto, Ontario, and The Marine Midland Trust 


Company of New York, New York, U.S.A., be and the same are hereby 


rescinded and that the banking resolutions in the forn required 5y 


2 


said banks appended as Schedules '"'B" and "C" to these minutes be 1S8A 
‘ 
and the same are hereby adopted. The banking resolutions authorized 


any two of Messrs. Mortimor S. Gordon, Walter H. Knorr or Herman 
Keller or any one of then together with Norman 5. Mullen or Glenn W, 


Danks to sign on the Company's bank accounts. 


CONCLUSION 
There being no further business, UPON MOTION regularly made, 
seconded and unanimously carried, IT WAS DULY RSSOLVED that this 


meeting be and the same is hereby concluded. 


Secretary 
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EXCERPTS FROM THE MINUTES OF THE CONTINENTAL 
BOARD OF DIRECTORS MEETING ON JANUARY 22, 
1959 MARKED PLAINTIFFS’ EXHIBIT 14 FOR 
IDENTIFICATION 


rae F's a 4 For \OB NT IFic aTib0A 
sheets of Mogul and Halliwell as at November 30, 1958 and a 
teport on Halliwell were distributed to directors who had not 
already received them. The Denver Equipment Company, Ltd. has 
agreed to construct a concentration and preparation plant for 
approximately $2,000,000. This is to be a “turn-key” installation 
and will provide Mogul with complete mine facilities above ground, 
exclusive of smelter facilities. Of said sum, $500,000 is 
required to be peid during the course of construction, an 
additional $1,000,000 is required for development capital to be 
expended during 'the next ten months and up to a maximum of 
$1,000,000 as working capital. Mogul which is committed to pro- 
vide Halliwell with the er ries financing is at present unable 
i“ do so and therefore efforts are being made to secure the re- 
quired financing from other sources, during the course of which 
the matter came to the stint of Mr. Harris, who was instrumental 
in having the matter submitted to the Company for consideration, : 
Since the company providing the funds would be in a position to 


control a source of copper and since Mr. Gordon felt chat it is 


important for the Company to be in such a position, ha and Mr, 

Harris having been acting caedtctaiiae in an effort to negotiate 

a proposal which would be acceptable to the Company especially | 

since negotiations were already pending with another interested | 
cource.| It was initiated acibiasiabed that a secured loan of 
$2,000,000 would be made to Mogul and the lendet would ba given 


161A 


an opportunity to purchase for $500,000, an agesregate of 1,000,000 
shares of Halliwell currently selling at §.69-.70 per share 

and 250,000 shares of Mogul currently selling at $1.60 per share. 

In addition, Mogul will grant the lender an option to purchase 

all or any part of 500,000 shares of Mogul common stock at prices 


ranging from $1.25 per share to $2.50 per share, | Mr. Gordon 


reported that when the Proposal was submitted to the Finance 
Comittee, certain of the members felt that although it was 
desirable to control a source of copper it would not be ad- 
| visable to accept the proposal advanced for several reasons, to 
wit: The Company has better use for its capital; it lacks exper- 
lence and know-how in the mining business and the property is 
located in Haiti, where it can be affected by political changes, 
In view of the position taken by the Finance Committee, Mr. Gordon 


stated, another program has been developed for a joint participa-— 
tion between the Company and National Outlook Corporation, in which — 
Messrs. Gordon and Harris, as well as several other directors, have 
an interest. The revised program was designed to enable the Con- 
pany by taking a Limited participation, to acquire a 1ilie-cit~thes 
mine contract for all of the mine's concentrates and would require 

y the Company to advance $600,000 pnts ca completion of the mill and 
the approval of an adequate flow sheet establishing the succese of 
the installation, said amount to be repaid to the Company by applica- 
tion against paymont for the copper. National Outlook Corporation 
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Meeting of Directors 
MINUTES of a Meeting of the Board of Directors of CONSOLIDATED 
HALLIWELL LIMITED (No Personal Liability) held in the offices of Messrs. 


Gordon, Brady, Caffrey & Keller, 120 Broadway, New York, N.Y., on 


Netles 


Tuesday, May 2, 1961, at the hour of 11:00 o'clock in the forenoon. 


REPRESENTATION 
There were present: 


William Plexman 
Georges Baussan, Fils 
E. Garth Brazund 
Murray A. Cooper 
Fraser M. Fell 
Mortimor S. Cordon 

A. H. Graetz 

Harry Harris 


being a quorum of the Directors. Also present were Messrs. R. D. Bell, 


Samuel Ciglen, Q.C., F. C. Knight, H. W. Knight, Jr., and G. D. Pattison. 


a, 


FORMALITL2S 


_" 


‘ : De, 
oh 


The President, Mr. William Plexman, presided at the meeting . 


~ 


and the Secretary, Mr. G. D. Pattison, took the minutes, 

This meeting having been called by notice dated April 21, 1961, 
a copy of which appea 
of the Directors being present, the Chairman declared the meeting 


regularly constituted for the transaction of business. 


ADOPTION OF MINUTES 

Board of Directors 
held on March 28, 1961, were read to the mseting, and a correction 
made on Page 2 thereof by adding the words,"or cause to be provided" 
preceding the words "up to" on the eighth last line of said page. 
After discussion, UPON MOTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED that the minutes of the last meeting 
of the Board of Directors held on March 23, 1961, as corrected, be 


and the sams are hereby approved and adopted. 


APPROVAL OF AUDITED FINANCIAL STATSMENT 
UPON MOTION regularly made, seconded and ur=.:imously carried, 
IT WAS DULY RESOLVED that the consolidated financial statement of the 


Company and its wholly-owned subsidiary for the year ended Decenber 31, 


current year had been a drought year in the mine area in Haiti, and 163A 


that the heavy rains expected at this time of year had not yet 
commenced. He advised that the facing of Sedren's water reservoir 
was being sandbagged and that its height was being raised from 70! to 
90' this year and eventually to 125', which height would provide for 

a yborage volume of about 227,000,000 gallons. If it became necessary 
to utilize a new source of water, the Chairman stated that a well about 
six miles away from the mine with a capacity of 1,600 g.p.m. could be 
used, but that an estimated expenditure of about $500,000.00 and a 
minimum of about three months for construction of a water line would 
be required. Consideration was then given to the feasibility of 
arranging for the seeding of clouds with dry ice or potassium iodide. 
Mr, Baussan stated that he would approach the proper Government authorities 
in Haiti in this matter and felt that the ‘!a’ian Air Force might be 


co-operative, 


NEW FINANCING 


Reference was made +o the discussions at the last meeting 


of the Board of Directors preceding the passing of the resolution 


authorizing Sedren,S.A. to seek a bank loan of $1,000,000. It was 
reported to the meeting that Messrs. Graetz and Bell had carried on 
negotiations with The Marine Midland Trust Company of New York and in 
connection had presented a projection of the cash flow for the period 
March 1, 1961 to December 31, 1962, a copy of which appears as 

Schedule "C" to these minutes, It appears therefrom that assuming 
production would reach 1,700 tons of concentrates in August of this 
year and be maintained at that level throughout the remainder of the 
period, the Sedren operations would generate $1,113,000 of net cash 

by December 31, 1962 after payment of $260,000 on account of Government 
royalties. ter payment, however, of the Company's operating 
expenditures estimated at $369,000, debenture interest in the amount 
of $489,000, a total of 91,048,000 to Denver Equipment Company Ltd. 
(Denver), and $213,000 of discount to Continental Copper & Steel 
Industries, Inc. (Continental), there would be a deficit of $1,006,000 
and there would be outstanding a liability of 3100,000 to Continental, 
$100,000 «1 accrued Government royalties and 951,000 of accrued discount 
to Continental. The inventory of concentrates on hand would then have 


an estimated value of 3249,000. The foregoing estimates were on the 


assumption that Consolidated Mogul Mines Limited (Mogul) woud take @64A’ 
$250,000 of the Company's debentures and pay $247,000 therefor including 
accrued interest, and that there would be no other outstanding Liabilities 
save to the holders of $3,691,000 of debentures then outstanding. 

Mr. Mortimor S. Gerdon reported that following receipt of the 
information contained in the cash flow projection aforesaid and 
discussions with officials of the banking institution aforementioned 
and with some of his fellow officers and directors of Continental, he 
had met with Messrs. H. Harris and H. W. Knight, Jr. in Florida and 
further reviewed the Company's financial requirements. It was the 
consensus of their opinions that $1,500,000 of new finances should be 
procured to pemit the discharge of the advances made by National Outlook 
Corporation and/or Continental, to relieve Mogul from making advances 
towards the purchase of debentures additional to the $125,000 already 
advanced, and to provide adequate working capital. To this end 
negotiations had proceeded with a view to obtaining a loan of $1, 500,000 
from Continental on the security of a prior mortgage on the assets of 
Sedren, S.A. While Continental was not in a position to make such a 


loan, it had offered to assist our Company and Sedren, S.A. in securing 


$1,500,000 of new finances in the manner hereinafter outlined, namely: 


/2Z 000,900 
yt The Company to increase its capital to 25008 shares by 


creating 2,000,000 additional mares. 


2, Continental to purchase 1,000,000 of the said shares @ 40} U.S. 


per share which would provide $400,000 U.S. to the Company. 


3. Mogul to purchase $132,000 principal amount of the Company's 
debentures at 996.00 per $100.00, the advances of $125,000 made by Mogul 
to the Company and interest accruing thereon to be credited against the 


purchase price of the said debentures and accrued interest thereon. 


hs Sedren, S.A. to purchase from Continental 60,000 of its 5% 


Preferred shares at the per value thereof, namely $25.00 U.S. per share, 
suoject to the listing thereof on the New York Stock Exchange, and in 
payment therefor Sedren S.A. to issue to Continental a prior first 
mortgage on its assets in Haiti in the azgregate principal amount of 
31,500,000 U.S. bearing interest at 6% per annum, pay yle half-yearly 


and maturing in fi? years with a provision for sinking fund payments 


of $300,000 per year subject to increase out of profits of production. 
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De Sedren, S.A. to borrow from The Marine Midland Trust Company 
of New York and/or other banking institutions 91,100,000 U.S. repayable 
out of the profits of production together with interest at 6% per annum 
maturing in full in two years against the security of the said 60,000 
Preferred shares of Continental, and the said prior first mortgage of 
$1,500,000 would be subordinated to the $1,100,000 bank loan or 


assigned as collateral if required. 


In order to carry out the foregoing arrangements it will be 
necessary for Mogul to give up its contract as managers, consultants and 
selling agents so that Continental could thenceforth take an active part 
in the management of the Company and Sedren, S.A.; for the Company to 
subordinate to the security to be given to Continental and the banks as 
aforementioned the repayment to the Company of all moneys owing by 
Sedren, S.A. to the Company; and to obtain the consents of the holders 
of the Company's debentures to subordinate the said debentures to the 
new capital of $2,600,000 to be provided as aforesaid; to extend the 
maturity date of ths said debentures by two years; and to vary the 


sinking fund provisions in order to permit the prior retirement of 


the security to be givem to Continental and the banks as aforesaid. 


~ 


@ 


It was pointed out that Sedren's profits on the production 
of copper concentrates in excess of 1,700 tons per month would be 
available, subject to the terms and conditions of the aforesaid 
mortgages and liens to be given by Sedren, for the servicing of the 


debentures to be outstanding and that after the said prior mortgages 


and liens have been paid and discharged, the full earning power of 


Sedren will become available for retirement of debentures. 

Mr. Harris stated that Continental's 5% Preferred shares 
were presently trading on the New York Stock Exchange at $21.00 per 
share and that he was of the opinion that if Sedren, S.A. should at 
some time in the future find it necessary or desirable to dispose 
of this investment, he was confident that a price of at least $20.00 
per share might be realized by careful liquidation over a period of 
time. 

Mr. H. W. Knight, Jr. then stated that he and Hogul's 
Counsel, Samuel Ciglen, ¥.C. had met with Messrs. Harris, Gordon and 
Graetz prior to the commencement of this meeting and the proposals 


as outlined above had bien reviewed in detail, that Mogul hac reached 
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an understanding with National Outlook Corporation, and that Mogul was 
prepared to co-operate in implementing the plan cf finance as outlined 
and to facilitate the implementation thereof by surrendering its sales 
agency contract immediately and its contract as managers and consultants 
on May 31, 1961, in consideration of $200,000 principal amount of the 
Company's debentures. In order to obtain the consents of the 
deventureholders as required as aforesaid, jt was his opinion that the 
rate of interest should be increased to 6-1/2% commencing June 1, 1961. 
Further discussion followed during which it was pointed out 
that the proposals as outlined above would have to be in part submitted 
to the shareholders and acceptable to the Toronto Stock Exchange. 
Mr. Gordon stated that an increase in the numer of directors was 
desirable so that Continental might have five nominees elected thereto, 
the debentureholders two (one from Navional. Outlook Corporation «4 
one from Mogul), and four representing the shareholders at large. This 
meant that eleven seats were necessary and the by-laws of the Company 


would require amendment accordingly. It was felt that a quorum should 


be five and that provision should be made for an Executive Committee 


of not less than three directors. In view of these changes and also 
the necessity of providing in the by-laws that the financial statements 
to be placed before the annual meeting of shareholders should be made 
up to a date not more than six months before such meeting, and the 
jnadequacy of the Company's general by-laws, it was considered timely ~ 
to enact the proposed new General By-law to govern the administration 
of the affairs of the Company, consideration of which had been deferred 


at previous meetings. 


BY-LAW A - RSLATING GENERALLY TO THE CONDUCT 
OF THE BUSINESS AND AFFAIRS OF THE COMPANY 


After discussion, UPON MOTION regularly made, seconded and 
unanimously carried, TT WAS DULY RESOLVED that the draft by-law 


relating generally to the conduct of the business and affairs of the 


Company a3 presented to the meeting and amended to provide for an 


Executive Committee of not less than three directors and for a board 

of eleven directors, of whom five shall forma quorum, be and the same 
is hereby enacted as By-law A of the Company; and that any two of the 
officers of the Company be anda they are hereby authorized and empowered 


to sign the said by-law under the corporate seal of the Company 


evidencing the enactment thereof. 


ei 
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Fo AR ) DENT Annual General, Meeting of Shareholders 
MINUTES of the Annual General Meeting of the Shareholders 
of CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) held in 


Salon "B", Chateau Frontenac Hotel, Quebec City, Quebec, on Tuesday, ) 


June 20, 1961, at the hour of 2:00 o'clock in the come 


REPRESENTATION 
There were present the following shareholders holding the 


number of shares jndicated opposite their respective names: 


Shareholder No. of Shares 
Monroe Abbey 2,501 
Georges Beussan, Fils U,,071L 
R. D. Bell 

Murray A. Cooper 

Fraser M. Fell 

Mortimor S. Gordon 

A. H. Graetz 

Harry Harris 

G. ‘s. Pattison 

William Plesman 


Shareholders represented by proxy 
jn favour of William Plexman 


191,436 


PaaS 


¢ 


FORMALITIES 


The President, Mr. William Plecan, presided as Chairman and 


the Secretary, Mr. G. D. Pattison, took the minutes of the meeting. 
Mr. R. D. Bell acted as Scrutineer. 

The Secretary having read to the meeting the sworm declaration 
of Medard Marcotte, Assistant Transfer Officer of The Eastem Trust 
Company, the registrar and transfer agent for the Company's shares, as 
to the mailing on June 8, 1961 of the Notice calling this Meeting, 
and the Scrutineer having reported as to the representation at this 
meeting as aforesaid, the Chairman declared the meeting regularly called 
and properly constituted for the transaction of business and instructed 
the Secretary to append as Schedule "A" to these minutes the Declaration 


of Mailing. 


ADOPTION OF MINUTES 
UPON MOTION regularly made, seconded and unanimously carried, 
IT WAS DULY RESOLVED that the minutes of the meeting of shareholders 


held on May 25, 1960 be taken as read and approved. 


ADOPTION OF ANNUAL REPORT. 

The Annual Report of the Company for the year ended December 31, 
1960 containing the Report of the President on behalf of the Board of 
Directors dated May ll, 1961; Report of the fomer Managing Director of 


Sedren, S.A., dated February 2, 1961, and consolidated financial 


statement of the Company and Sedren, S.A. for the year ended December 31, 


1960 with Auditors’ Report thereon dated February 18, 1961, was presented 
to the meeting and the Secretary read to the meeting the said Auditors! 
Report. UPON MOTION regularly made, seconded and unanimously carried, 
IT WAS DULY RESOLVED that the reading of the Annual Report of the 
Company for the year ended December 31, 1960 be dispensed with. 

After inviting any discussion, the Chairman called for a 
motion to adopt the Annual Report, and UPON MOTION regularly made, 
seconded and unanimously carried, IT WAS DULY RESOLVED that the Annual 
Report for the year ended December 31, 1960 containing the Report of the 
President on behalf of the Board of Directors dated May 11, 1961, Report 
of the former Managing Director of Sedren, S.A., dated February 2, 1961, 
and consolidated financial statement of the Company and Sedren, S.A. for 
the year ended Decenber 31, 1960, with Auditors! Report thereon dated 


February 18, 1961, be adopted. 


ELECTION OF DIRECTORS 


The Chairman declared the meeting open for nominations to the 


Board of Directors and stated that eleven Directors were to be elected, 
of whom nine would take office immediately and the remaining two would 
take office forthwith upon the filing and pudlication of the by-law 
increasing the numoer of Directors from nine to eleven. 
The following persons were duly nominated, namely: 
.~ Georges Baussan, Fils, 4. Garth Braund» ‘Murray A. Cooper, 
~ Mortimor S. Gordon, NAc He Graerg, \ Harry Harris, 
H. W. Knight, Jr., . Walter H. Knorr, William Plexnan, . 


Samuel Ungerieicer, x! 


There being no further nominations, UPON MOTION regularly made, 


seconded and unanimously carried, IT WAS DULY RESOLVED that nominations 
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eee 
The Chairman directed the Secretary to cast a single ballot 


be closed. 


for the election of those nominated, the election of the first nine 
nominees to take effect immediately and the election of the last two 
nominees to take effect forthwith upon the filing and publication of the 
by-law increasing the number of directors from nine to eleven as required 
by the laws of the Province of Quebec. The Secretary thereupon cast the 
ballot as directed, and the Chairman declared those nominated to be duly 
elected Directors of the Company to hold office until the next anmal 
election of Directors cr until their successors are elected or appointed 
subject to the provisions of the Company's by-laws and the laws of the 


Province of Quebec. 


REMUNERATION OF DIRSCTORS 

UPON MOTION regularly made, seconded and unanimously carried, 
IT WAS DULY RESOLVED that Directors' fees be limited to the sum of 
$100.00 for every meeting of the Directors personally attended by hin, 
inclusive of today's meetings, and that the amount, if any, thereof be 


determined by the Board, and that each Director be paid all necessary 


and proper travelling expenses incurred by him in connection with and 


while engaged on the affairs of the Company. 


ae 
c. R. ® 
x 


APPOINTMENT OF AUDITORS 


UPON MOTION regularly made, séconded and unanimously carried, 
IT WAS DULY RESOLVED that Messrs. Thorne, Mathal land, Howson & McPherson 
he and they are hereby appointed auditors of the Comany, to hold office 
until the next Annual Meeting of Shareholders, at such remuneration as 
may be agreed upon from time to time between the Board of Directors 


and the said Auditors. 


APPROVAL OF ACTS AND PROCESDINGS 
UPON MOTION regularly made, seconded and unanimously carried, 
RESOLVED that all acts, payments and proceedings of the 
Company by its officers and directors and all financial transactions 
as recorded in the books and records of the Company be and the same are 


hereby adopted, approved, ratified and confirmed. 
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LE 31A (3-53) 


(To be used ia cases of compenies incorporated under the Companies Act of Canada, Alberta, Maaitoba, New Brunswick, Newfoundland, 
Nova Scotia, Ontano, Prince Edward Island, Quebec or Saskatchewaa: in cases of compadies 1960) by Special Act of Canada or 
any such Provirce. if Form LE 31 has req ited ammendmest this form also may need to be a A special form is provided for com- 
panies incorporated under the Companies Act of Rrituch Colmbia.) 


COMPANIES 


RESOLUTION OF DIRECTORS REGARDING BANKING AND SECURITY 


(Name of Company) 


Head Office 0 oF al olarencletntennennneamtennce euninrtnr eter Mette cr ty ae 


INCORPORATED UNDER THE __-QUEBER COMPANIES ACT 
RESOLVED: 


1. THAT THE ROYAL BANK OF CANADA (hereinafter called the ‘‘Bank’) be and is hereby ap- 
pointed the Banker of the Company. ; Ct Tune 


to time designated in writing ; 
-be-asclis-trereby authorized on behalf of the Company from tine to th. - 


{a) to deposit with or negotiate or transfer to the Bank (but only for credit of the Company) all or 


eny cheques, promissory notes, bills of exchange, orders for the payment of money and other paper 
negotiable or otherwise, interest or dividend coupons and warrants, securities maturing or called for 
redemption, andthe proceeds.of any of them, and for such purpose to make, draw, endorse, sign, execute 
zutt deliver ali or any of the foregoing or deliver all or any thereof to the Bank endorsed with the name 
of the Company impressed thereon by rubber stamp or otherwise; and 


(b) to receive all paid cheques and vouchers and sign and deliver to the Bank the Bank's form of 
setth-ment of balances and release, and to arrange, settle, balance and certify all books and accounts 
between the Company and the Bank, and to receive all securities attached to drafts drawn on the Com- 
pany to be delivered upon payment of the drafts and all commercial and other paper, and to sign and 


deliver to the Bank receipts for all or any of the foregoing. 


fe ie « a caey ape ms! vt (veg gs * 
be and*= hereby authorized on behalf of the Company from time tot.me : Glenn W. Danks 


(a) to make, draw, accept, endorse, sign and execute, un‘; the corporate seal or otherwise, cheques, 
promissory notes, bills of exchange, orders for the payment of money and other instruments whether 
negotiable or not, contracts for letters of credit and forward exchange, and agreements obligating the 
Company to the Bank in respect of obligations or liabilitics incurred or to be incurred by the Bank for 
the account or benefit of the Company; a 


(b) to borrow money from the Bank upon the credit of the Company such amounts and on such 
terms as may-be deemed expedient by obtaining loans or advances or by dio, ae overdraft or otherwise; 


(c) to mortgage, hypothecate, charge or pledgewor give security under The k Act or otherwise 
upon, all or any of the pfoperty, real and personal, immoveable and moveable, undertaking and rights of 
the Company, present and fufere, to secure all or any money~herrowed or to be stoned tgs te Bank, 
or obligations or liabilities of the Company, present or future, t he Bank, the nature and form of any 
such security and the rights, powers an authorities exercisable by the Bank or any person or ns 


thereunder or in respect thereof to be satisfactory to the Bank; 


Oli 
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: 9 Brig : ; 
(d) to sign or execute, under the’ corporate seal or othervwiSe, and deliver all such assigaments, 

: ‘ad va ‘; 4 
transfers, conveyances, hypothecs,“mortgages, charges, det ae security under The Bank Act or other 


security, notices of intention to’give security under section 88 of The Bank Act, promises to’give security 


under The Bank Act, agreements, deeds, releases, discharges and other documents and wnitings asi? in 
et discretion may cogsider necessary or useful in connection with the Company’s busifess with the Bank 


or as the Bank may’request; 


(e) peu S to exercise all rights, powers and authorities which the’Directors might or could 
exercise wader the authority of the Company's By-laws and Charter or-Articles and Memorandum of 
Association and the laws governing the Company. 


4. THAT the person or personas authorized by Clause 3 hereof, or the person or persons from time to 
time designated in writiug by (a) the President or Vice-President and (b) the Secretary or Treasurer or 
Secretary-Treasurer. be and “3 hereby authorized on behalf of the Company from time to time to withdraw 
from the Bank all or any securities and property held by the Bank for safekeeping on behalf of the Company 
or 2s collateral security or otherwise and sign and deliver receipts therefor or to direct the Bank by written 
instructions signed by such person or persons to deliver all or any such securities and property to any per- 
son or persons named in such instructions. ~~, Dog etl se ; 

5. THAT all instruments, whether negotiable or not, documents and writings made, drawn, accepted, 
endorsed, signed or executed as hereinbefore provided and delivered by any bearer thereof shall be valid 
and binding upon the Company, and the Bank is hereby authorized to act thereon and give effect thereto. 


6. THAT each branch or agency of the Bank at which an account of the Company is kept be furnished 
with a copy, certified by the Secretary under the Company’s seal, of this resolution, and with a list of all 
persons authorized by this resolution to act for the Company, aud with written notice of any changes which 
may take place in such list from time to time (any such notice to be binding on the Bank only from the time 

. when its receipt is duly acknowledged in writing), and. with all designations of persons made pursuant to 
Clause 2 or Clause 4 hereof, and with specimens of the signatures of all persons so authorized or designated; 
and that this resolution shall remain in force and be binding upon the Company until a copy, certified by the 
Secretary under the Company's seal, of a resolution passed by the Directors of the Company repealing or 
replacing this resolution shall have been received by the manager of each such branch or agency of the 
Bank and duly acknowledged in writing, and that the said list with any changes notified and acknowledged 
as aforesaid and the said designations shall respectively remain in force and be binding upon the Company 
until written notice to the contrary shall have been received-and acknowledged_as aforesaid. 


- + mS a © 
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CERTIFICATE 
It is hereby certified by the undersigned that the foregoing resolution was duly passed at a meeting of the 
Board of Directors of the above-named Company duly held on the _ 2088 aay ee, gust 


19.53, in accordance with the Charter and By-laws or the Memorandum and Articles of Association of the 
Company and the laws governing the Company and that the said resolution is in full force and effect. 


AS WITNESS the corporate seal of the Company this__18th__day ot pee lt GL 
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“SOCIETE D'KXPLOITATION ET DE DEVELOPPEMENT ‘gle a 
ECONOMIQUE ET NATUREL D'HAITI (SEDREN) S. A. sn 


SOCIETE ANONYME AU CAPITAL DE $ 20.0006.60 : i eee : 
PORT-AU-PRINCR, MAITI H - bee on 


MINUTES OF TIlE MEETING OF THE 


-— 
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Cadle Address : SEORAN 
P. ©. Bex Me. 15 . Ms ei 
Phewe : 1680 EPPO MN Gl Ghai « 


BOARD OF DIRECTORS OF TARR say Gc 


SOCIETE D'EXPLOITATION ET DE DEVELOPPEMENT ZCONOMI-~. : : 
QUE ET NATUREL D'HAITY (SEDREN) S.A. HELD IN PORT os ie 


AU PRINCE, AT THE HEAD OFFICE 
. AUGUST 4, 1961, 


Are Present: 


OF THE CORPORATION, on 


~ 


M. Fottune L, Bogat - President 


-M. Ceorges Baussan Jr, -Secretarg Treasurer. ae 


M. Bogat declares the meeting 
y 


opened ey ce 


Nr. Baussan statos that some changes having to be made 


for the purpose of authoriziny persons to sign chocks drawn 
on the a? ane lg accounts in the Marino Midland Trust Company 
8 


of Now York, has received Power 


1961 from MM. Mortimor 3. Cordon, Harry Harris and Adolph nae 
.. Graetz, all members of the Board of Directors, to act on their ; 


dDehalf at the meeting of this date. 


Mr. Baussan states further that the qualified persons - 1+... 


qi Attorney on Angust last, - ©.7°.2/' 


@& 
‘ 
wD dna. 
. ‘s,? 


proposed by M4. Craetz, Harris and Gordon aret ee Te ee ee et 
‘the joint uations of any two af the followings a ay uN ne 
Mortimor 8. Gordon = Walter H. Knorr - Herman Keller - . ee 
lee tie signature of any one of the above with oné.6% the (aer8 
following: : ie res aay 


. Norman B, Mullen or Glenn W. Danks oi, eae 


: After deliberation, the Board 
decided to authorize the following 
on the Company's accounts in the Na 


of Directors unanimously has 
persons to sign checks drawn 
rino Midland Trust Company 


of New York and this in the following manner: 


the joint signature of any two 
Mortimor S.. Gordon — Walter H. 


c 


athe following: eT Me i he 
Knorr ~ Herman Keller “ 


iy the signature of any one of tho above with one o* the follo- ‘0 
wing: - : a) ae ee 
Norman B, hl or Glenn W, Danks ~ yee 
' : . te : z < = 
ThoreDeing no furthes businoss, the meeting is adjourned, . * : 
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PLAINTIFES’ EX 26 FOR 10E& 173A 
: CONTINENTAL COPPER & STEEL INDUSTRIZS, INC. 


ANNUAL MEETING 


l OCTOBER 26, 1961 1 
Certificate and Third Report of 
Inspectors 

We, IRVING BALLEN and GLENN W. DANKS, do hereby certi- 
fy and report that having first taken an oath faithfully to 
execute the duties of Inspectors at said meeting, with strict 
impartiality and in accordance with the best of our ability, 
we did hold and conduct a vote by ballot of the holdars of 
shares of Camnon Stock of said Corporation present in person 
or represented by proxy at said meeting and entitled to vote 


thereat, upon a motion to adopt the following resolutions 


RESOLVED, that the issuance by the 
Corporation of 60,000 shares of its 5% Cum- . 
ulative Preferred Stock (§25 par value) to 2 
Societe d'Exploitation et de Developpement sal 
Economique set Naterel d'Haiti aud the trans@- FOR IDINTIFICA TION 
actions related t.ereto, all as set forth in © }413\19 1. scNGAAIN 
the Proxy Statement dated September 28, 1961, es 
be and hereby is ratified, affirmed and con- 
firmed in all respects; 


eyuiit |G S 


oe 


and that we received all votes cast on such motion by the holde 
ers of Comon Stock of said Corporation present in person or 
represented by proxy and entitled to vote at said meeting; 

that when auch vote was completed, we cmented and ascertained 
the number of shares of Common Stock of said Corporation 

votirg for and ‘against the adoption of said resolution; that 


there were 2,043,129 shares of Common Stock of said Corpora- 


tion isgued and outstanding and entitled to vote at gaid meating; 
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A period of discussion ensued during which Mr. 
Gordon, in response to inquiries made by stockholders, stated 
that thepurpose of the acquisition ef Sedren was to obtain a 
centrolled source of copper without the expenditure of great sums 
for exploration and development. He further stated that Sedren 
is now a low cost producer and that “ 2g the opinion of the 
Company's engineers that the property was not properly managed 
prior to the takeover by the Company. However, in the short 
time that the Company has been managing the mine, it has been 
ante into a profitable operation. \ 
Mr. Gordon also pointed out that the Company 18 
' protected against expropriation and against non-convert ibility 
of Haitian currency by guarantees of the Diternational 
Cooperation Administration. 

Following the discvssion ballots were distributed 
to the stockholders. The Inspectors were directed by 
Mr. Gordon to receive the ballots, act as tellers and make 
their report on the vote. After allowing time for voting 
Mr. Gordon Ceclared the polls to be closed. Thereafter she 
votes were tallied and the Inspectors submitted their report 
whioh showed that 1,266,533 votes were cast in favor of the 
adoption of the resolution and 34,131 votes were cust against 
tne adoption of the resolution. Mr. Gordon thereupon deciarsd 
the resolut‘'on adopted. : 

The next order of bus'ness was the proposal to 


ear endin June 0, 1962. 
nleet aud‘tors of the f'egal 7 . 3 ° 
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now Yori, 


re, Gordon: 


Herewith ny observetions avter the lass 
iti, ty Zourth of the year. 


As previously noted, Narch production was poor. 
Only 20,652 tons were milied averaging 2.30% copper, 
+o produce 1,161 tons of 37.89% concentrate containing 
879,794 loa. copper. To the ord o? aren, 1964, 
69,937 tons wers milled at 2.207% copper, producing 
2,837 »580 lbs. copper, an average of 945.600 per month. 


Production in April will be higher aad ca output 
o2 1,050,060 los. is jnaicazed. fo April 26th 22,435 
sons hed been milled averaging 2.168% coppers 1091 “ons 
o? concentrate were produced with 41.01% copper; 
containing $95,173 lsc. copper. Yay produotion will bo 
lower, because of sho noliacys3 noliticel events, 
Davaller..cseuning a lige—tine preciccncy will prosacly 
mean 2 week of eeleoravion ené no work. Another vetnor 
disconcerting surprice Sector in Low output is the Lower 
grade of owe ocing milled. Grace from 13-145 stone nas 
Yallen of? jout the vig, Gisappeintncas 30 for is t2c 
1£00 levels This hes Hot cone up to expectations and 
jnstead of 2.9% as estinatod, production grade hes been 
under 2.5% copper. | 


she feoling, going through the mine, thes 
yoroaching tne eid. There are very few work= 
0 reintain the output oF L000 tons 2 cay: 
of the nining is tating ous remmcants 
stones; borders; pillers; ore Left in tae 
acl, On the 1320 3B sarinkege stoping continues; 
g hos been holed to the © sface. As tno morth cond 
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and pulled comm, ring a@rilling ond long-2..L/e 
tarred. On tne 1300 loveol agido from rinc> 
asogio: at 2326 tre main puspus is fron 13-145 
sax Gow; sneinzage oz the north section 
aq, "Ag: 390n aS possible" Geveloonens work wilh 
==% Guring the moin 145 Grift nortan to prospect anc 
rolop she scattered ore cections shormm in diamond 
ec On tne 1500 tne only aetivity is Long-nolc 
‘,@r4%3 i y with packesack drills, tne Placr 
Mais worl 48 connetoly essential 


wt, Ca. the 1500 levcl, 

Pinaily in pro dnd the Level 
Shira of the totar production} four dra 

ation; the stops 4g accecaible by reiss.- 

— eting to, the 1500. Although this  . 

- gwoposed to ade erce, average of ore Graym co 
.for is Low. Stove 1623 is 2@ separate heading BY:iron 
“4dneline gnert Fo.2..-The main heading, waich goes West 

nud then swings north.is peing pushed ehead as fase os 

possible. The dra nointa of stopes 1626 and 1629 will de 

. burned off 235 shose areas are reached, end these stopes 

. WELL be put into shrintkaze production. At oresant tha 

.. main heading is being advanced sen feat per day. Tke 

/+ypeiso from the main shaft ore pocket 33’also connected, 

\..thus permitting much from the 1600 +o. be hoisted either via 

‘tho main shaft or the new,inclins, Anew sud=Level drifts 
WALL also be G@riven from this section so mine the ore 

. 4nmodicataly below old 1519 stono. As the Sloot pillcss 
-here ere rancved the main navlage will be Soot. it thore= 

Yore becoues nocessery to drive z seconé: main haulage ways 
ebout 300 fcet, curving to the south or- the existing . 


heviege tunacl.. . 
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Suumatiging, the end o? the mine cen be seen enproach= 
ang repidly. Tue puli of mein ore bodies havs been devlosed 
fon the 1300 level; 1900 levo2. and 1700 Levels and existing 
“mining might be ternea cenvensing the vermants. The cain 
soserves are fcoove +hg 1600 and these are being ranidly 
dcveloned +o mine out. Unlege ucw ore bodies are foune in 
(1964 mining operations Will sence. 
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oe report =’ 
Novenoe> the ore reserve /prepered by Tom Hoale 
tong of ora averaging 2.51%. Since thozt tine, 
ori 135,710 tons have been mined, running 
. tonelotion, showing whet is ectimated to be lett 
various cavegorios, 5 of April 30,-1964 ie attached 


4 +, 
v oS report ve 


“that por 

$6 Listed 

SO% copper in she 1724 
Deen Gicannoinving. 
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enatian Lougydar heave “vo drills on suc property’ 
wil orsw.cr Lour operators. Trilling is beings 
= ¢wo ohnifts of ten hours cccn? TAM = SP and. 

So far progress 212s been ratuer slow because 
wlty in gotting Shroush ovor=-burdon, ais0 ‘ene 
olennies which are badly fractured. Using wire= 
ogmovel means froquens core mulling im Practuced. 
exy timc pressure syilés up With te water blocs 
al is necessary. the noles drilisad to date: ~~ 
pind the cine + gown 527 feet ail in : 

“onaleepyrite bus no mineralizasicn 
2cos in volcanics, all cav-ns 
dengi, DDA-135 up nd11 2'on north side of valicy 
i> “ga¢ in siliccous diorite; DDH~237: has just Seer 
au ig aovm 40 foot in oyesebucden.. (Hole 132 is =a 
mired 934 Poe’ throug the Lower Lincstone end . 
Seay into cdiorite.) Scoause of she Gizficultics in 
to Grill through tho yoleanies, heavier NV cquipment 
scar bole is requircd; about ene song of this equip 
nt is peing sent fore a 
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Porlier in Usre instrucsions amore siven to Cook to 
procecd with hend-sorting +est3 of the Casscus ores leter 2 
reports on the esults Wor requcstcd. The purpose was 
‘to aesernmine if cine ore from the dottor gections, averaging 
noy- 1.2% Cx. can | unseeded by hond-picking to commercial 
escde tO s2y—< over 2,5, Cu. . Ad mechanical tests te upgrade 
sho ore nove norative results shis is about tre only 

ibility Lett for satsing up & commercial mining oneration 

=sus, Unfortunately, practically noac of sno works 
augesce was carried ous. i, Heale sent nen to bring pack 

» e450 nieces of Cassous Ore ac minod Yrom tho éumose in 

“period since tho exploration work stooped there, the 
goewso ore has largely Gceropitated ints coarse Tincs. Cnlz 
samples of picked ore wore prougnt & sreac havo ocGcn 
cousned cma as tae Ycborasory anc or woLting Qsosaye 
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Bor 0! ar it hes been called a “thin ice” 
“ operation carnings | and production would ee: 
maint eined only 22 some upset pia’ operations Wes | as 
avoided which would throak.the ice’, ‘I’ believe now *. 
more See er is "tissue thin® operatLone 
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Notes to Financiai Statements 


NOTE I. 


The valuation of the copper content of the in- 
ventories of the Hatfield Wire and Cable Division 
is determined on the “last-in, first-out” (LIFO) 
basis. During the. year ended June 30, 1965 a re- 
duction was effected in this portion of the inven- 
tories and, as a consequence, net income for the 
year was increased by approximately $272,000, 
equivalent to 13 cents per common share, on the 
ge = the quoted market price of copper at June 

, 1965. 


Value of other inventories is determined mainly 
by the average cost method, although the “first-in, 
first-out” method is also used. All inventories are 
stated at the lower of aggregate cost or market. 


NOTE 2. 


The Company holds a $500,000 participation in 
bank loans to Eagle Lock Corporation, originally 
a ne $850,000, reduced by payments to 
$760,000. The participation bears interest at 644% 
per annum and is payable in semi-annual instal- 
ments of $29,000 beginning June 1, 1967 until 7 
1, 1975 when a final payment of $36,000 will be 
due. It is subordinate to present or future indebted- 


ness of i Corporation to the barfk, not to « 
,000. 


exceed $1, 


Eagle Lock Corporation is a subsidiary of Penn- 
Akron Corporation which is also the parent of 
Woodside Precisionic Corporation. Each of these 
three companies has signed a guarantee of the 
liability of the other two companies to the bank. 

le Lock has pledged as collateral for its present 
and future indebtedness to the bank its machinery 
and equipment, accounts receivable, inventory, 
19,600 shares of Continental's Second Preferred 
Stock, 55% Series, and 15,160 shares of the ca ital 
stock of its parent, Penn-Akron Corporation. The 
Company's participation in the bank loans is cov- 
ered by said guarantees and collateral. 


Pursuant to an eement which will expire 
October 31, 1965, the Company has furnished man- 
agement services to Penn-Akron Corporation and 
its subsidiaries for a fee based upon the consoli- 
dated net income of those companies. During the 
year ended June 30, 1965, the Company earn fees 
of $21,274 under this agreement, which amount is 
included in other income. Certain officers and 
directors of the Company are also officers and 
directors of Penn-Akron Corporation. 


NOTE 3. 
Consolidated Halliwell Limited is a Canadian 


, corporation whose —— asset is its wholly- 
owned subsidiary, Societe d’ Exploitation et de De- 
veloppement Economique et Naturel de Haiti 
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(Seren) S.A., « company engaged in the mining 
and milling of copper concentrates in the Republic 
of Haiti. The Coinpany owns 1,000,000 shares of 
common stock of Consolidated Halliwell, represent- 
ing approximately 8‘. of that company’s outstand- 
ing stock at June 30, 1965. This stock is traded on 
the Toronto Stock Exchange and its published 
quotation at ig 80, 1965 was 36 cents (Canadian) 
per share. The aggregate value of the Company's 
investment based on this quotation was approxi- 
mately $333,000 (U.S.). At fine 30, 1964, the Com- 
pany held 1,158,500 shares of this stock of which it 
sold 158,500 shares during the year ended June 50, 
1965, approximately at cost. 


The Company holds a 6% First Mortgage Obli- 
ation, maturing June 2° 1967, constituting a first 
‘on on all of en's rea: and immovable personal 

property in Haiti. This obligation, orginally in 
the amount of $1,500,000, payable in annual instal- 
ments of $250,000 on June 29 of each year, has been 
reduced by payments to a balance of $500,000 at 
June $0, 1965. The Company has guarantees from 
the Agency for International Development 
artment of — protecting it against losses of up 
to $575,000 should such losses result from expro- 
priatory action in Haiti. The Company has con- 
tracts with Sedren under which it has been pur- 
chasing and will continue to purchase until Decem- 
ber $1, 1966 all of Sedren’s production of cop 
concentrates at a discount which varies with sees 
prices but which has averaged in excess of one cent 
per pound of the copper content of such concen- 
trates. During the year ended June 30, 1965, the 
Company earned a profit of $557,791 on the resale 


of these copper concentrates; this amount is in- 
cluded in other income. 


NOTE #4. 


The investment in and advances to Condominio 
Insurgentes, S.A. are recoverable from the net pro- 
ceeds of sales, on the instalment basis, of space in 
a cooperative office building in Mexico City, which 
is that company’s principal asset. The diligntns 
of Condominio Insurgentes, S.A. to the Company 
have been subordinated to a bank loan payable by 
Condominio, originally in the amount ri $690,000, 
which had t en reduced by bi-monthly payments 
of $40,000 to a balance of $450,000 at June $0, 1965. 
The Company has guaranteed this loan, plus ac- 
crued interest. It is a renewal of a loan made on 
May 31, 1960 in the original amount of $1,250,000. 
The Company has a one-third interest in Condo- 
minio and holds shares representing the remaini 
two-thirds interest, which it received as collat 
for amounts owed the Company by the owner of 
these shares, which amounts are considered un- 
collectible and have been writren off. 


A substantial portion of the building had been 
sold by May, 12 when an carthquake damaged 
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CONCENTRATES AGRETWENT 


THIS AGREEWMINT made as of the 9th day of July, 1964, by 


no  Decuect: 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC,” 
100 East 42nd Street, New York 17, N.Y.,U.S.A. 


(Hereinafter referred to as "Seller") 


and 


NIPPON MINING COMPANY, LTD, ; 
3 Akasaka Aoicho, Minato-ku, Tokyo, Japan 


(Hereinafter referred to as "Bayer") 
WITNESSETH THAT: 
Seller agrees to sell and Buyer agrees to buy the material 
hereinafter described, nnow bie terms and conditions herein- 


after set forth: 


MATERIAL Copper Concentrates as produced by La 
Societe d'Exploitation et de Development Econ- 


omique et Naturel' d'Haiti (Sedren) S.A. at its 


mine in the Republic of Haiti. 
QUALITY : Typical and approximate assays of the con- 


centrates are: 


Cu per short dry ton 


% 
Ag .O ozs per short dry ton 
AU .5 0z8 per short dry ton 
Fe 7% per short dry ton 
S 339 per short dry ton 
Sioz 2.2% per short dry ton 
CAO 1,2% per short dry ton 
rae 6-7% per short dry ton 


Copper concentrates shall be in condition safe 
from spontaneous combustion, 
Quantities of a minimum of sixty-six and two 

thirds percent (65-2/3%) and, at Seller's option, 

up to a wuxtiun of one hundred percent (10033) 

of the total concentrate production of the mine, 

during the two and one half year period commencing 
' EXHIBIT yf July 1, 190" to December 31, 1966, or in the 


IDENTIFIC \TION event Sedren shall cease operations et the mine 


IR. SS LAMIN 
lbs 


prior to said date, then until the date on 
which operations shall cease. Selier shalt 
furnish suitable data periodically of the 
mine's rate of procuction, 

SHIPMENT Shipment shall be made cunenibie and as 
often as Seller finds practical, but in any 
case at intervals not exceeding three months, 
unless unusual circumstances involving contin- 
gencies beyond the control of Seller, as herein- 
after defined, shall prevent such shipment. 
Seller shall notify Buyer, 20 days prior to each 
shipment, the shipping quantity and the name of 
the vessel with her E.T.D. from Gonaives of the 
next scheduled shipment. When so notified Buyer 
shall notify Seller, 15 days prior to each ship- 


ment the port of discharge and the name of re- 


ceiving smelter for the respective shipments. 


oseetieiatenianl 
> oe AE 


Seal 


¢ I F to one main port in Japan, to be desig-— 
nated by Buyer. If Steamer cannot discharge at 


port so declared, Buyer, Seller and steamer owner 


shall agree on an alternative port, or in the 


absence of such agreement, the concentrates shall 

be discharged © I F at Yokohama or Kobe. | 
Seller agrees that in case any individual 

shipment should exceed 4,000 metric tons net 


weight, Buyer may request discharge at two ports | 


-4n Japan, if necessary, without any extra charge 


‘ to Seller for freight and insurance. 


DESTINA- 
TION 


Tne material shall be discharged from each 
steamer, av buyer's expense, with customary quick 
dispatch. (£. Q. D. ) 

Tie concentrates are destined for Buyer's 


smelters titacht and/or Saganostki. 
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Te price of tne materLal shail be the 
sum of tne payments less the sum of the de- 


ductions as specified below. 


PAYMENTS 


- Coppers Deduct one unit from the full copper 


content ascertained by assaying and pay for 
100% of the remaining copper at the daily net — 
export refinery quotations for electrolytic : 
copper, a3 publisned in the Engineering and 
Mining Journal Metal and Mineral Markets, 
averaged over the quotational period, less 
one cent per pound of copper paid for. 
Silver: If thirty (30) grams per net ary 
' Metric ton or more, Pay for 90% of the silver 
content at the average of prices paid by Handy 
and Harman in settlement of silver contained 
4n unrefined silver-bearing materials (current- 
ly at a discount of four-tenths of a cent per 
‘Troy. ounce from the published quotations for: 
refined ber silver) wpewaged over the quotational 


period. 


Gold: If one (1) gram per net dry metric 


ton or more, the gold shyt. Se paid for at the 


'U. S. Treasury net price (s present $34.9125) 
accordance with the folloring scale: 


gram and above, but less than 3 
grams : 
5 grams 
grams 
sraas 
grana 
The auotationnal period for copper, silver and 
gold to be uced for final settlement shall be the 


calendar month commencing on the first day of the 


-3- 


month during which the carrying vessel 


arrives at the first port of discharge in 


Japan, For this purpose the date on which 

the vessel reports at cuctoms at the port 

of discharge shall be cake a3 the date of 
' arrival, 


DEDUCTION 


FINAL 
WEIGHING, 
SAMPLING, 
MOISTURE 
DETERMIN- 


ATION 


ASSAYING 


Petia Se ene 


Treatment Charze: $5.50 (five dollars and 
fifty cents) U. S, Currency per metric ton, 
net dry weight, delivered C I F Japanese port. 
The material shall be weighed and sampled 
and moisture’ shall be determined at the Buyer's 
smelters in Japan 4n accordance with the cus- 
tomary manner free of expense to Seller. The 
weight and moisture figures thus established 
when approved by Seller's representative, shall 
govern as final hereunder, Seller has the 
right to have a representative present during 
weighing, sampling and moisture determinations 
at Seller's expense. . These operations will be 


carried through as quickly as possible without 


undue delays and-in a manner satisfactory to 


Seller's representative. From the samples taken 


at Buyer's smelters, one shall be forwarded to 


Seller, one to Buyer and one to Ledoux & Co.,inc., 

359 Alfred Avenue, Teaneck, New Jersey,U.S.A. to 

be held in the event an umpire assay 18 required. 
Assays shall be made independently by 

Buyer and Seller on a dried semple and the re- 

sults shall ve exchanged in the customary manner. 

Te average of the analyses shall govern the 


sottlemens between Buyer and Seller provided 


ol. 


the following splitting limits are not 
exceeded: 
Copper 39 
Silvery 30 grams per dry metric ton 
Gold .5 crams per dry mevric ton” 


If the splitting limits are exceeded, an 


umpire assay shall be made by Ledoux & Co., Inc. 


Settlement shall be made at the mean of the um- 
pire assay and the near party's assay, provided 
that the wupire assay lies between the two par- 
ties' assays. If the umpire assay falls out- 
pide the two parties, settlement shall be 

made at the middle one of the three assays. The 


cost of the umpire shall be for the account of 


"the party whose result is furthest from that 


of the umpire; but‘ should the umpire's resuit 

be the exact mean of Buyer and Seller, the 

cost of the umpire shall be divided equally 
and Seller 


Buyer shall open irrevocable letters of 


credit, confirmed by a Prime New York Bank 
(the bank subject to Seller's approval), in 
favor of Seller within four days after Seller 
has notified Buyer of each tentative steamer 
booking. Seller agrees that Buyer need not™ 
open such letters of credit so as to reach 
Seller more than fifteen days prior to the 
expected loading date of such steamer as 
notified by Seller to Buyer, These letters 
of eredit shall cover, in amount,the pro- 
yisional 100% value of each shipment calcu- 
lated at the then prevailing metal quetatiors 
and shall be available as follows: 
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A) 90% of the provisional value shall be 

paid upon presentation by Seller of (1) full 

set of clean on board ocean bills of lading 
(charter perty bilis of lading shall be . \ 
acccptable) ; (2) provisional weight and assay. 
“certificates issued by the mine or the Seller; 
(3) Seller's provisional invoices; (4) in- 
surance certificate or policy in duplicate, 

B) If 150 days after steamer's sailing date’ 
settlement weights and assays should not be 
available, a second provisional payment of the 
full balarce shall be made on the basis of the 
applicable metal quotations and such other 

data as are available. 

C) The balance shall be available upon presen- 
tation of Seller's final invoice, outturn weight 
certificates and settlement assay certificates. 
In the event merchandise is lost at sea, final 
Payment sk:all be made immediately on the 

basis of the weights and assays determined 
before shipment and on the basis of the quo- 
tations of the month of the scheduled arrival 
of the steamer in Japan, 


DEFIN- Metric ton: 2,204.6 lbs. 


ITIONS Long ton : 2,240 lbs. 
- Ounce $ A troy ounce of 31.1035. grams 


Unit One hunuredth part of a metric 
ton, 


Dollars & Cents: U. S. A. Currency 


©THER A. Insurance, Seller shall insure all the 
CONDITIONS oe — : 


copper concentrates to be shipped under this con- se, 


grr tract, from the time 1t is loaded on board ocean 


vessel at the loading port in Haiti 

through to the destinea Buyer's smelter 
Anterior in Japan via discharging port in 
Japan for 110 percent of the net C I F main 
Japanese port value of each shipment to be 
“calculated and payable on the basis of the 


weights and assays determined before shipment 


and also on the basis of the metal quotations 


of the calendar month of the carrying vessel's 
arrival, or in the event. of total loss of 
shipment, of the calendar month which includes 
the last-mown éstimated date of the carrying 
vessel's arrival at the first port of discharge 
in Japan against the following risxs: 

1. Including particular average 

2. Heating and spontaneous combustion, 

even when caused by inherent vice; 

3, ° Strikes, riots and civil commotions; 

4. War risks. i 
Te insurance premium for Marine Risks is for 
Seller's account. The existing insurance premium 
for War Risks including SRCC of $0.0357 for $100: 
4s for Seller's account while any increase in 


this premium for’ War Risks st.all be for Buyer's: 


‘ B. Freight Rate. Seller shall pay ocean 


freight rate up to U. S. $14.50 per Wet Long Ton 
FIOT, The Buyer agrees to absorb any additional 
freight cost or provide ocean freight space 

t a rate not exceeding $14.50 per wet long 

ton FIOT with cthez terms and conditions of such 
freight space to be in accordance with Seller's 


charter terms and satisfactory to Seller. 


C, Taxcs All taxes imposed now 
or hereafter by the Republic of Haiti on these 
Copper Concentraves shall be for Seller's 
account, 

All taco Ampoucd now or 
nereafter by the Government of Japan on these 
Copper Concentrates shall be for Buyer's account, 

D. Idcenses If at any time during the 
period covered by this contract the Government of 
Japan prohibits the import or the Government of 
the Republic of Haiti prohibits the export of 
Copper baat mation: the contract shall be sus- 
pended i the duration of such.prohibition. In 
the former case, Seller, and in the latter case, 
Buyer, shall have the right to extend the con- 


tract for a period equivalent to the suspension. 


If this right is not exercised by either party, 


then the quantitiés wunshipped during such period. 
. shall be considered as cancelled, ’ 
FINANCING It is agreed that after signing of this 
& EXPLORA- ; 
TION contract Buyer and Seller shall enter into nego- 
tiations to endeavor to form a joint explora- 
_ tion group to finance the prospecting and de- 
“velopment of additional ore outside of the 
existing Sedren mining area. 

If any of the parties shall be delayed or 
prevented from performing any of the agreements 
which they have herein ajreed to perform, by 
reason of any cause beyond the control of such 
party, such delay or failure of performance 


shall be excused, and the period a’ such delay 


shall be treated 25 a nullity in calculating 

the terms of this agreement or the time for the 
performance ef any of the provisions thereof, - 
and none of tne parties shall have any demand, 

; claim or — of action for damages therefor 
er therefrom, and such claims, demands or 
causes of action are nereby expressly. waived by 
all of the parties hereto, The expression 
"sauses beyond the control of such party" shall 
be construed to t4nclude inter alia, fire, strikes, 
riots, the elements, acts of God a the public 
enemy, sapere to machinery or other equipment, 
failure to receive materials from suppliers, acts 
of the Government (including but not restricted 
to any preference, priority or allocation order) 
or any other governmental agency having jurisdic- 
tion thereof, floods, epidemics, quarantine, re- 
strictions, freight diensmbesdsid unusually severe 
weather and delays by subcontractor, delays or 
failure of performance’ by common carriers, but 
this definition does not and shall not be deemed 


or construed to limit in any way the generality 


‘of the expression "causes beyond the control of 
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This agreement shall’ be construed in accord- 
ance with and the rights of the parties shall be 


governed by the laws of the State of New York. 


Any controversy or claim arising out of or 


relating to this contract, or the breach theres, 
shall be settled by arbitration in the City and 


State of New Yoric in accordance with the Rules 


-9- 


Yar = ~ 2904 


of the American Arbitration Association, and 
judgment upon the award rendered by the Aroi- 
srator(s) may be entered in any court having 


juriscicvion thereof, 


IN WITNESS WHEREOF, the parties hereto, 


have by their authorized officers, hereunto set their 
hands and their corporate seals, this FZ day of July, 1964. 


‘4 
CONTINENTAL COPPER 4/STEEL 


INDUSTRIES, /INC. fe 
ATTEST: ; Lie 
Occ OE ‘ 
ALL) 102 i a 


re ee . : 
Secretary ; eet ae 


NIPPON MINING COMPANY,LTD, 


ATTEST: : : ry 
a ae a ee ? Z. ; ; 


i 
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THIS AGREEMENT made as of the gth day of July, 1964, by 
and between: 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC, 
100 East 42nd Street,New York 17, B.Y.2 USA. 


* 


(hereinafter referred to as "Consignor") 


NIPPON MINING CO., LTD. 
3 Akasak Aoicho, Minato=ku, Tokyo, Japan 


(hereinafter referred to as "Consignee") 
WITNESSETH THAT: | 
WHEREAS Consignor desires that Consignee shall process the 
copper concentrates hereinafter described into Electrolytic 
Copper Wirebars hereinafter described for reshipment by 
Consignee from Japan to the destination to be designated by 


Consignor, and 


WHEREAS Consignee is qualified by extensive business experience 


in Japen to supervise and assume responsibility for all 
phases of importation, processing and reshipment from Japan 
of the materials of Consignor, and desires to process such 


concentrates, 


NOW, THEREFORE IT IS AGREED, that Consignee shall receive 

from Consignor the concentrates hereinafter described, to be 

processed by Consignee into Electrolytic Copper Wirebars 

| hercinafter described, and returned to Consignor, in accord- 

ance with the terms and conditions hereinafter set forth:= 

I, CONCENTRATES 

1. MATERIAL Copper concentrates as produced by La 

Societe d'Exploitation et de Development 
Economique et Naturel d'Haiti (Sedren)S.A. 
at its mine in the FRepublic of Maiti. 


PF exit t4_ 


FOR iGENTINCATION 


a lox tH. aioe 


2, QUALITY Typical and approximate assay of the con- 
centrates is: 
3; per snort dry ton 
oss por short dry ton 
ozs ter short cry ton 
per snort dry ton 
% per short dry ton 
.2% per short dry ton 
1.2% per snort dry ton 
6-7% per short dry ton 
Copper concentrates shall be in condition 
safe from spontaneous combustion. m 
3. QUANTITY ‘Quantities, at Consignor's option, up to 
mon thirty-three and one third percent (33-1/3%) 
of the total concentrate production of the 
mine, durirg the two and one half year period 
commencing July 1,1964 to December 31,1966, 
or in the event Sedren shall cease operations 
at the mine prior to the said date, tnen until 
the date on which operations shall cease. 
Te concentrates shall be sh’pped from Gonaives 
Haiti to a main Japanese port designated by 
" Consignee, 20 days prior to each shipment, 
the quantity of the concentrates to be shipped 
under this contract and the name of the 
vessel with her ETD from Gonaives for that 
shipment. When so notified Consignee shall 
notify Consignor, 15 days prior to each 
shipment, the port of discharge and name of 
_ receiving smelter for the respective shipment. 
5, DELIVERY The concentrates shall be delivered by Con- 


signor C. I. F. main Japanese port designated 


1Gd of a by Consignee, berth terms, Within ten days 


after each shipment of the concentrates, 


oe % . 


Consignor shall deliver to Consignee or 


6, WEIGHING, 
SAMPLING, 
MOISTURE 

. DETERSIIN- 
ATION 


e 


7. ASSAYING 


er ncn eccentrics dlnseilepaleenemsannceasagpesaagcdeecia a 


his agent in New York all the shipping 
documents for the lot, consisting of a full 
set of cleun on board ocean bills of lading, 
provisional weignt and assay cortaticates 
4ssued by the mine or Consignor, and Con- 
signor's provisional invoices. 

The concentrates shall be weighed and sampled 
and moisture shall be determined at the Con- 
signee's smelter(s) in Japan in accordance 
with the customary manner — of expense 

to Consignor, and the weight and moisture 
figures thus established when approved by 
Consignor's representative shall govern as 
final hereunder, Consignor has the right to 
have a representative present during weigh- 
ing, sampling and moisture determination at 


Consignor's expense, These operations will 


“be carried through as quickly as possible 


withous undue delay and in a manner satis- 
factory to Consignor's representative. Prom 
the samples taken at the Consignee's smelter(s) 
one shall be forwarded to Consignor, one to 


Consignee and ore to Ledoux & Co,,Inc., 359 


Alfred Ave., Teaneck, N.J.,U.S.A., to be 


held in the event an umpire assay is required. 
Assays shall be made independently by Con- 


signor and Consignee on a dried sample and 


the results shall be exchanged in the custom- 


ary mamner, The average of the analyses 
shall govern the settlement between Con- 


signor and Consignee provided the following 
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splitting limits are not excceded: 
Copper -:0..39 


SLiver 30 grams per ary metric ton 
Gola 0.5 gram per.dry metric ton 


If the splitting limits are exce2ded, ed ke 
pire wsay shall be made by Ledoux & Co.,inc., 
359 Alfred Ave., Teaneck, N.J., U.S.A. Settle- 
ment shall be made at the mean of the umpire | 
assay and the nearer party's assay, provided 
that the umpire assay lies between the two 
parties! assays. If the umpire assay falls 
outside the two parties' assays, settlement 
shall’be made at the middle one of the three 
assays. 

The cost of the umpire shall be for the ac- 
count of the party whose resultis further from 
-that of the umpire; but should the umpire's 
result be the exact mean of Consignor's and 


Consignee's, the cost of the umpire shall be 


divided equally between Consignor and Consigne: 


1. DESCRIP- 
TION & 
GRADE 


2. QUANTITY 


Electrolytic Copper Wirebars of about 120 kg. 
each, and conforming to the specification A.S. 
T.M,. B5-43. 

The quantity of the refined metal to be re- 
turned by Consignee to Consignor shall be 
fixed, for each shipment of the concentrates, 
at the ninety-seven percent (97%) of the full 
copper content calculated on the basis of the 
final dry net weights and final assays of the 
noncentrates determined in accordance with 
clause "I, CONCUNTRATESS 6, WEIGHING, SAKPLING, 
MOISTURE DEVENMINATION & 7. ASSAYING" hereof. 


rr, 


Mme refined metal to be rettimed by Consicnce 


to Consignor shall be placed F.0.B.vessel at 


4, SHIPIENT 


Yoltohama or Kobe, Japan, at Consirnee's 

option which shall be exercised and declared 
to Consignor on or vefore. 20 days prior to 
each shipment. 

The refined metal to be returned to Consignor 
shall be shipped from Yokohama, or Kobe, 

Japan respectively, to the destination to be 
designated by Consignor 15 days prior to 

each shipment, by the vessel for which freight 
shall be engaged by Consignor. 

Consignee shall return the refined metal to 
Consignor.on or before fifty (50) days after 
the date of arrival of the carrying vessel 

of the Concentrates pertaining to the returnabdl 
metal, at the port of discharge of the con- 


centrates in Japan. For this purpose the date 


on which the vessel reports at customs at the - 


‘port of discharge shall be taken as the date 


of arrival. In the event, however, that the 
quantity of the concentrates of any shipment 


exceeds 500 wet metric tons, then the quan- 


during a given calendar month to Consignor 
shall be equivalent to the returnable quantity 
for 500 wet metric tons of the concentrates. 
In any event the total quantity per month of 
the refined metal returnable under this agree- 


ment shall be limited at or within the quantit: 


equivalent to 500 wet metric tons of concen- 


trates. If @ouisignor requests return 
of vefined metal in anounts equivalent to 
500 wet metric tons of concentrates over an 


extcnded poriod of months, then Consignor 


~5- 


must furnish Consignee with a production 
schedule fxom the Sedren mine establishing 
that the requested return of vofined meta, 
will not exceed one-third of the total pro- 
duction of concentrates, 

Should the final assay of the concentrates be 
not available in tine for returnable date of 
the refined metal thereof, Consignee may ship 
the refined metal in such quantity as being 


calevlated on the basis of the lower assay 


figure among both parties, and make up for the 


deficiency by next shipment of the refined 


metal, when found necessary. 
5. INSPEC- te refined metal shall be weighed prior to 
Se each shipment at the port of loading by the 
Japan Marine Surveyors & Sworn Measurers' 
Association, whose finding as certified by its 
weight certificate shall be taken as final. 
-Gonsignee shall furnish Consignor with Con- 
aignee's 4nspection certificate, in duplicate 
for the refined metal for each shipment ,which 
shall pe taken as final. 
IIT, PROCESSING CHARGES a 
“ 1. PROCESS- Consigno> shall pay Consignee a processing 
CHARGES charge of US $48.00 per metric ton of return- 
able copper,which 1s to cover such charges as 
smelting and refining charges of the concen- 
trates, inland transportation charges of the 
concentrates and refined metal, sterage of 
the concentrates and refined metal covering 


the period from the date of delivery of the 
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re i en ia hernia nee 


2. PAYIENT 
FOR GOLD 


& SILVER 


concentrates to the date of shipment of 

the refined metal, provided that gold and 
silver contents in the concentrites shall be 
paid for by Consign¢e to Consigno.* paspubaie 
to the clause "2. PAYMENT FOR GOLD & SILVER" 
as hereinafter described. 

GOLD: If one (1) gram per net dry metric ton 
or more gold is contained 4n the concentrates, 
such gold content shall pe paid for at.the U.S. 
Treasury net price (at present US $35.00 per 
troy ounce, less 1/4% ) in accordance with the 


following scale: 


1 gram or more, but less than 3 grams..+++--90% of the conte 


3 grams 
5 grams 
10 grams 
20 grams 
30 grams 
50 grams 


5 ETAMS.cccce ed % 
y 10 grams...002-95258 
20 gramS...0eee9 5% 

30 gramS....02.978 
50 gramsS..ee0++97.5% 


cle aie atoleleveialars, e(a ee ener e reve eteimeiere*S7ese pP 


Should any decree or regulation of the Govern- 
ment of Japan prevent Consignee from purchas- 
ing the whole or any portion of the said gold, 
Consignee may notify Consignor to such effect 
as soon as possible and return such gold, in 
the form of fine gold bar, to Consignor F.0.B 
Tokyo International Airport 90 days after the 
date of arrival of the carrying vessel of thé 
concentrates at the first port of discharge 1 
Japan, subject to the refining charge of 

two cents per gram of returnable gold, which 
shall be paid by Consignor to Consignee prior 
to shipment of returnable gold. 

SILVER: If thirty (30) grams per net ary 
metric ton or more silver is contained in the 


concentrates, 90% of the silver content shal: 


a 


ue 3, METHOD 
“sun a OF PAY- 
MENT 


shall be excused, and tice periva w ous uvsug 


pe paid for at the average of prices paid 
by Handy & Harman in settlement for silver 
contained in unrefined silver-bearing 
materials (currently at a discount of four- 
tenths of a cent per troy ounce from the pub- 
lished’ quotations for refined bar silver) 
averaged over the quotational period, 
Should any decree or regulations of the 
Government of Japan prevent Consignee from 
purchasing the whole or any portion of the said 
silver, Consignee may notify Consignor to such 
effect as’ soon as possible and shall -return 
such silver, in the form of refined bar silver, 
to Consignor, F.0.B. vessel at main Japanese 
port, 90 days after the date of arrival c< 
the carrying vessel of the concentrates at 
the first port of discharge in Japan, subject 
to the refining charge of US $1.00 per kilo- 
gran of ern silver, which shall be 
paid by Consignor to Consignee prior to ship- 
ment of returnable silver. 
QUOTATIONAL PERIOD: For the payable gold and 
silver contents the quotational period shall 
be the calendar month commencing on the first 
day of the month during which the carrying 
vessel of the concentrates arrives at the 
first port of discharge in Japan. For this 
purpose the date on which the vessel reports 
at customs at the port of discharge shall be 
taken as the date of arrival. 
Consignor shall open an 4rrevocable letter of 
eredit in favor of Consignec, payable in 


United States of Amcrica Currency, or remit 


- ae 


to Consignee, prior to each shipment of 
returneole metal, an amount equivalent to the 
sun of the pertaining processing charges for 
that shipment less the sum of the payment for 


oid and silver contained in the pertaining 


Such levter of eredit or remittance from 
Consignor to Consignee shall be payable 
against Consignee's sight dreft accompanied by 
the following documents: 


Full set of clean on board ocean Bill 
-of lading made out to order of 
snipoer and blenk encorsed, and 
marxed "Freight Collect". 
onsimmee's or Constgnee's agent's Anvoice. 
onsiznee's calculation sheet of the process- 
4ne charges and deductible amount for 
payment for gcd and silver. 
Consiznee's inspection certificate, in 
duplicate. 
Weignt certificate by Japan Marine Sur- 
- yeyors & Sworn Measures*® Ai sociation, 
in triplicate. 


IV, OTHER TERMS AND CONDITIONS 


1. 


OWNERSHIP 


_ AND RISK . 


The owmership and risk of the concentrates to 


be delivered by Consignor to Consignee, and 


of the refined metal to be returned by Con- 


signee to Consignor shall, at all times, be 
borne exclusively by Consignor. Consignee 
shall take good care and custody of the con- 
centrates after being delivered and of the re- 
fined metal until loading on the vessel to 

the extent the insurance company covers the 
risk. 

Snovwlé the wnole or any portion of the con- 


eentrates or the returnable metal be lost 


- during transport and not be delivered, such 


lnat quantity of the merchandise will not 


have to be replaced by Consignor, or respect- 


4vely Consignec, as the case may be, and the 
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5.4 4 bed 


-lo33 will .be recoverable from insurance 


by and for account of Consignor, 
2, INSUUCE: Marine, war Risk and Inland Insurance enviike 
cage for the concentrates and the returnable 
-metal shall be effected by and for account 
“Of .Consisner, . 
iota: 23, “ACKNOW- “TMs contract.is:subject to approval of 
| Mex . iimport and export -of .the concentrates and “he 
~pefined metals :on.both -sides ‘by .the Chili 
-ments:of Japan and:of-the Republic :of ‘Haiti. 
iu oO DEFINI- | Metric:ton: 225204 26 ‘Ibs. 
TION “Longton: 225240 lbs. 
Ounce : : !Actroy -ounce -equivalert to 
-31.1035 grams 
Tpollars.&cCents: U.sS.-A. Currency. 
£5,. FORCE ~ifsary-ot ~the: parties: shall=be <délayed or pre- 
. -MAJEURE 
—————-_- -- ypanted: from: performing -any<of the -agreements 
ywhich: they-have -herein-agreed-to:perform, by 
rreasoncéfzanyccause-beyord-the ceontral of such 
ppurty, ssuchidelay-or-failure cof rvrerformance 
s'shallzbece2zcused, cand: therperttod -of ssuch 
ddbainycshall:becbreatéedzas zarmulitty -tn cal- 
ceninting: the:term:of tkhiscasreeme:.t or the tine 
ffortthe:performancecof-anycofrtthe rprovisions . 
titheres!, Sand-nonecof: Lhezparties -shaIl ‘te-ve 
. sany. demand, > claim: or: causecofzaction :-for 
égemaces>theredfzarising-therefrom, -and :auch 
¢cluims, “demands: or: causes: 6fzaction .are 
rrerebyc expressly ‘watved:by:all-of -the parties 


*-nereto, ~The. expression “causes beyond ‘the 


. : erontrol:or: such party". abali:be.conatrued Lo 
\ ’ } - 4uncludetinter alia, fire, cstrikes, -tiats, 
‘Ge vtho elements y actscor. God: orcthbe: public enemy, 
encolieonts ta.machinery: orcother_equipaent, 


| ae 


20 


failure to receive materials from sup- 
pliers, acts of the Government (including 
put not restricted to any preference, pri- 
ority or allocation order) or any other 
governmental agen’y having jurisdiction thereof, 
floods, epidemics, quarantine, restrictions, 
freight aniumneet, unusually severe weather, 
and delays by subcontractor, delays or failure 
‘of performance by common carriers,but this 
definition does not and shall not be deemed 
or construed to limit in any way generality 
of the’ expression "causes beyond the control 
of such party”. 
6.JURISDIC- This agreanent shall be construed in accord- 
sON ance with and the rights of the parties shall 
be Sorernee by the laws of the State of New 
York, ; 
Any controversy or claim arising out of or 
relating to this contract or the breach there- 
‘of, shall be settied by arbitration in the 
City of and State of New York in accordance 
with the rules of the American Arbitration 
Association, and judgment: upon the award - 
rendered by the Arbitrator(s) may be entered 
in any court having jurisdiction thereof. 
IN WITNESS WHEREOF, the parties hereto have, by their author- 
4zea officers, hereunto set their hands and their corporate 


seals, this a aay of July, 1964. a 


¢ 
/ 


CONPIIENTA 2 CoP Pex & STEEL 
RIES, 


“INDUST TxC v4 


ATTEST: so i LE oe 
WL abe. ; fem. 


Secretary — 
NIPPON MINING COMPANY, LTD. 
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DLAI wTiFFs’ EX 26 FoR |peVT 
CONSOLIDATED HALLIWELL LIMITED 


and its consolidated subsidiary 


Year Loss for Year 
(Year ends Dec. 31) 

1962 $334, 477.95 profit (a) (b) 
1963 447, 219.25 profit (b) 
1964 1,164, 280.80 

1965 1,142, 891.00 

1966 1,169, 076.00 

1967 1,674, 931.00 


el) Binds BEE aa ait 


Total Net Loss: $4,369, 481.60 


Excludes loss on sale of investments $355,142.88 


The notes to the Consolidated Financial Statement 
of Halliwell for the year ending December 31, 1964, 
states: 

AMORTIZATION AND DEPRECIATION POLICY : 


The company commenced amortization of 
deferred exporation, development and ad- 
ministration expenses and depreciation of 
fixed assets January 1, 1964 at a rate of 
20% per annum on a straight line basis. 
Amortization and depreciation have not 
previously been provided as it was the 
policy of the company not to commence write- 
offs until expiration of the first three 
years of commercial operations, dur ing 
which time it was exempt from Haitian income 
t ax. 


(Source; Annual Reports of Consolidated Halliwell Limited) 
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International Halliwell Mines Limited ‘i 
RASA 


(No Personal Liability) 


TO THE SHAREHOLDERS: 


During the 1969 year copper production from our Haitian operation rose to 
3,599,241 pounds compared to 3,363,304 pounds for the prior year with a resultant 
increase in revenue of approximately $500,000. Operations for that period at the 
Sedren mine are detailed in the accompanying mine manager’s report. 


Despite the increase in output and mine revenue, higher operating and other 
charges contributed to an operating loss of $181,215. Increased charges for 
depreciation, depletion and amortization, (see note 2 to the financial statements) 
resulted in a loss for the year of $1,462,329. 


FINANCIAL 


As an outcome of last year’s corporate reorganization the financial position 
of the Company has been strengthened considerably. Working capital at year end 
stood at a record $946,324 compared to $230,194 at the close of the previous year. 
During 1970 the bank loan of $300,000 (U.S.) has been fully retired and a further 
amount of $70,000 (U.S.) of long outstanding debt has been paid off in addition to 
the $140,000 (U.S.) paid off in 1969. 


EXPLORATION 


Because of the Company’s improved finances your Management has been able 
to undertake a programme of exploration in the Mémé mine area and on our other 
extensive holdings in Haiti. 


Recent underground exploration at the mine has already added significantly 
to ore reserves. Drilling results from drives being advanced east on both the 1700 and 
1900 levels has been especially encouraging. 


Prospecting and geological field work carried out in the Mémé vicinity has 
been most promising. Of particular interest is the discovery of porphyry type copper 
mineralization over an area 800 feet by 150 feet located at Boucan-Grandeur about 
14% miles south of the mine. This mineralization area is oxidized and covered with 
talus and boulders. Fourteen trenches were put down but it was not possible to 
penetrate the surface oxidization containing malachite. The results from the various 
trenches in this oxidized and leached material assayed from 0.39 per cent copper to 
1.38 per cent copper over trench widths of 12 feet to 33 feet. Selected samples of 
oxidized material in various trenches assayed 3.11 per cent copper. A presramme 
of explorat.cy diamond drilling on this prospect is scheduled for the in:mediate 
future. : 


Also, another discovery at Foucard, approximately two miles from the Mémé 
mine, has been examined within the past three weeks. The mine geologist reports on 
this as follows “Here chalcocite-bornite mineralization in cherty limestone exists 
at the contact between limestone and andesite. Five character samples were taken. 
These assayed from 1.82 per cent copper to 5.89 per cent copper. Mineralization 
occurs over a strike length of 550 feet. The width of the zone is obscured by talus 
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cover but is belicved to be about 50 feet plus on the west end and 10 feet plus on the 
east end. Three trenches are being dug across the zone to determine the strike, dip 
and true width. Chip samples will be taken across the zone in the trenches.” 


Two additional discoveries have been made on our C.N.E.S.A. concession (in 
which the Company has a 97 per cent interest). In the Camp-Coq area, between the 
towns of Plaisance and Limbé, five zones of copper mineralization have been located. 
One of these is a highly altered and pyritized volcanic containing chalcopyrite over 
width of 30 feet assaying 1.20 per cent copper. This zone has been exposed for 50 
feet. In the La Rue area, north of the town of Gro-Mome, a zone of mineralized 
diorite containing both bornite and chalcopyrite has been exposed for a length of 260 
feet and assayed 1.73 per cent copper. Further exploration by trenching and diamond 
drilling is under study for both of these new copper zones. 


OUTLOOK 


An aggressive campaign is under way to reduce operating costs and raise 
production efficiencies. One of the most important items in this programme is the 
replacement of our present generating equipment with two large slow-speed 1,000 
h.p. Fairbanks-Morse diesel units that are due to come on stream in September. This 
installation should eliminate the power failures which have been plaguing the 
operation over the past several years as well as substantially reduce the power and 
generating maintenance charges. As an added economy long hole drilling equipment 
has been successfully introduced in several of the new stoping mine areas and, as 
expected, is having a significant bearing on reduced mining costs. 


In view of the operating economies being introduced, the reasonably good 
outlook for world copper prices and the new ore developments taking place at the 
mine, your Management feels more confident at this time about the future potential 
of the Company than it has in many years. 


GENERAL 


The Company has renewed its concentrate sales contract with Nippon Mining 
Company through to the end of 1974 on terms similar to the current one. Settlements 
will continue to be based on London Metal Exchange quotations. 


During the year the name of your Company was changed from Consolidated 
Halliwell Limited to International Halliwell Mines Limited and shares were 
exchanged on the basis of one new for ten old. The new shares are listed and traded 
on the Toronto Stock Exchange. 


A ruling has been received from the U.S. Treasury Department exempting 
the acquisition of the Company’s shares from the Interest Equilization Tax up to 
March 3l1st, 1971. 


Your Board wishes to express its deep appreciation for the services rendered 
during the past year by Mine Manager, A. F. Heather, his supervising staff and the 
employees at the mine. The Board also wishes to acknowledge the valuable assistance 
and co-operation rendered during the year by officials of the Haitian Government. 


On behalf of the Board of Directors, 


Toronto, Ontario, MURRAY COOPER, 
Dated 2nd June, 19:0. President. 


| International Halliwell Mines Limited =e 
RATA 


(No Personal Liability) 


April 14, 1970 
The President and Directors 
International Halliwell Mines Limited 
366 Bay Street 
Toronto 1, Ontario 


Gentlemen: 


Following is the report covering mining operations at your wholly owned 
subsidiary, Sedren S. A., located at Mémé, Republic of Haiti for the year ended 
December 31, 1969. 


PRODUCTION 


During the year 155,369 short dry tons were treated having an average grade 
of 1.275 percent copper. Copper recovery was 90.833 percent. Concentrate produced 
totalled 5, 898 tons containing 3,599,241 pounds of copper. Net value of production 
was $2,104,070.54. 


By comparison 1968 production totalled 5,193.7 tons os concentrate containing 


| 3,363,304 pounds of copper having a net value of $1,464,214.72. | 


CONCENTRATE SHIPMENTS 


Five shipments of concentrate for overseas smelters were made during the 
year with an estimated total of 4,905 short dry tons. 


STOPING SUMMARY 


Ore broken in stoping operations in the mine totalled 144,670 tons and 157,812 
tons were hoisted. 


A breakdown of mine production follows: 


Level Tons Broken Tons Removed 


7 | Sreeeeeseeineat 22,800 25,255 
| eRe Tee Oe : 16,194 
| 2 aE en eee : 98,722 
i, ER AO 14,394 
ERE OS ot ea eee 3: 42,389 


WOTA ee 157,812 
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EXPLORATION AND DEVELOPMENT 


Underground exploration and development drilling totalled 4,897 feet and 
was confined to extending ore reserves. 


1,253 feet of raising, 299 feet of subdrifting and 2,407 feet of drifting. The objective 


Underground development headings were advanced 3,959 feet comprised of 
of the work was to open up new stoping areas and to further develop the 1900 level. 


ORE RESERVES 
Ore reserves at the year end totalled 346,660 tons grading 1.44 percent copper 
as compared with 324,060 tons grading 1.48 percent at the end of 1968. 


The ore reserve is made up as follows: 


Total ore in place (assuming 10% dilution) __... 247,060 — 1.33% 
Total broken reserve ee = 99,600 — 1.74% 
ie ee ee eee 346,660 — 1.44% 

GENERAL 


Rehabilitation of equipment which had been damaged by the 1968 flood was 


continued throughout the year. 


Good copper markets prevailed during 1969 and the improved prices more 
than offest the slightly lower mill head grade. 


On January 1970 there were 396 Haitians and 13 Canadians on the permanent 
payroll as compared with 394 Haitians and 14 Canadians on January Ist 1969. The 
work crew was steady and little labour turnover was experienced. 


I wish to take this opportunity to express my appreciation to the President 
and Directors for their valued guidance and to ‘ite mine staff for their assistance 


and active cooperation. 
Respectfully submitted, ; 


A. F. HEATHER, B.Sc., P.Eng., 
Mine Manager. 
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International Halliwell Mines Limited 
~ (No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF INCOME AND DEFICIT 
Year ended December 31, 1969 
(with comparative figures for 1968) 


1969 1968 

Revenue from production of concentrates $2,000,923 $1,509, 532 

Mine operating expenses 2,002,767 1,435,497 

Administrative and general expenses 176,542 128, 835 

Interest on non-current liabilities 47,477 80,534 

“ByB26, 78 1,644, BE 

Less other income ’ f 44 648 28,783 

2182, 738 ~T, 616,083 

Loss before undernoted items 181,215 106,551 
Amortization of excess of cost of shares of 

subsidiary over book value 205,577 205,579 

Depreciation, depletion and amortization 1,075,537 773,245 

“zits orbs 

Loss for the year 1,462,329 1,085,375 


Deficit at beginning of year 6,507,571 _ 5,422,196 


Deficit at end of year $7,969,900 507,571 
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| Internationa] Halliwell Mines Limited 


("lo Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED SSATEMENT OF SOURCE AND APPLICATION OF FUNDS 


Year ended December 31, 1969 
(with comparative figures for 1968) 


Source of funds 
Issue of capital stock, for cash 
Bank loan 


Application of funds 
Operations 
Loss for the year 
Deduct items not involving current funds 


Additions to fixed assets 

Development expenditures, deferred 

Advances to subsidiary 

Decrease in non-current portion of liabilities 
Increase in working capital 


Working capital at beginning of year 


Working capital at end of year 


neO0 
1969 1968 
$2 » 900,001 
$ 322,500 


23,697 5,251 
110, 647 57,635 
14, 206 15,576 


716,130 115,915 


230,194 114,279 


$946,324 $ 230,194 
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International Halliwell Mines Limited 


(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1969 


BASIS OF CONSOLIDATION 
The accounts of the company's wholly-owned subsidiary, Societe d'Exploitation 
et de Developpement Economique et Naturel D'Haiti (Sedren) S.A. 
(incorporated under the laws of the Republic of Haiti), have been 
consolidated herein. 


The accounts of Sedren are maintained in U.S. dollars. Current assets and 
liabilities and major replacement parts and slow moving items of the sub- 

Sidiary have been converted into Canadian funds at the prevailing rate of 

exchange at the balance sheet date; all other assets and liabilities have 

been translated at par. 


The company holds a 97% interest in Compagnie Nationale d'Exploration S.A 
(C.N.E.S.A.) a company incorporated under the laws of the Republic of 
Haiti. The accounts of this subsidiary which holds a mining concession in 
Northern Haiti have not been consolidated since the company is in the 
exploratory stage. 


oF 


DEPRECIATION, DEPLETION AND AMORTIZATION 
On January 1, 1969, the company tommenced to provide for depreciation, 
depletion and amortization on a straight-line basis, based on net book 
value at that date, over the extended estimated remaining life of the mine 
as determined by indicated ore reserves. Previous provisions commenced 
after the expiration of the three year period of exemption from Haitian 
income taxes and were on a declining balance basis at rates varying from 
5 to 334 per annum. The charge for the year is $46,445 greater than it 
would have been if calculated on the previous basis. 


As a result of the extension of the estimated life of the mine and change 
in accounting policy, the accumulated deficiency of provision for deprecia- 
tion, depletion and amortization has been reduced from $1,412,860 at 


December 31, 1968 to approximately $229,000 at December 31, 1969. aa 


CAPITAL STOCK 
By Supplementary Letters Patent dated July 7, 1969 

(a) the name of the company was changed to International Halliwell 
Mines Limited from Consolidated Halliwell Limited. 

(b) the capital stock of the company was reorganized on the basis of 
1 new share without par value for each 10 shares of par value $1 
previously issued and the authorized capital was adjusted to 
9,000,000 shares without par value. 


In 1969, the company sold 250,000 units each consisting of one share (as 
reorganized) and two share purchase warrants. The units were issued at 
$6.00 each, payable in cash to net the company $1,500,000. Each share 
purchase warrant entitles the holder to purchase on or before August 15, 
1977 one new share upon payment of $6.50. An additional 1 share was issued 
during the year for $1. 
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International Halliwell Mines Limited 


* (No Personal Liability) wee 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


3. CAPITAL STOCK (Cont'd) 


In 1968, 208,339 shares (as reorganized) were issued in settlement of 
liabilities and in consideration of a guarantee of the company's bank 
loan. The aggregate value assigned to these shares was $3,560,808 of 
which $2,310,777 was credited to contributed surplus, 


4, COMPARATIVE FIGURES 


Certain items for 1968 have been reclassified to give effect to changes 
in presentation adopted in 1969. 


>» CONTINGENT LIABILITY 


Sedren is contingently liable for severance allowances which under 
Haitian law are payable to any employee discharged after three months or 
more of service. No provision has been made by the company for possible 
severance payments. The company follows the policy of meeting these 


obligations as they materialize, charging such payments to expense when 
made, 


OTHER INFORMATION 


Direct remuneration of directors and senior officers (as defined by The 
Securities Act, Onterio) amounted to $38,446 for 1969 and $30,360 for 1968, 


LITIGATION FOR RECOVERY OF DAMAGES 
On April 8, 1970, the company instituted an action against Continental 


Copper & Steel Industries, Inc. and others for damages arising from alleged 


mismanagement by the. defendants of the company's operations prior to 


May 1968. 
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| \chabeecantgeesell Halliwell Mines Limited 224a\ 


(No Personal Liability) 


Diesels 4 R. eport 


TO THE SHAREHOLDERS: 


Presented herewith is the Annual Report of your Company for the fiscal year 
ended December 31, 1970. Accompanying the Report is a notice calling a Special 
General Meeting of the Shareholders as well as a General and Annual Meeting of the 
Shareholders to be held at the Sheraton Mount-Royal Hotel, Peel Street, Montreal, 
Quebec, on Tuesday, June 29, 1971. 


NEW EXPLORATION AGREEMENT: 


Since last year end your Directors are pleased to announce that a Letter of 
Intent was signed with Straus Exploration Inc., of New York, whereby Straus was 
granted the right to conduct field investigations on substantially all of the sizeable land 
areas held under concessions granted by the Haitian Government to your Company’s 
Haitian subsidiaries. The Straus organization, with world wide interests and experi- 
ence, is presently embarked on an intensive investigation of the ore bearing possibilities 
which have attracted them to the areas now being examined. 


Based on results of its own limited work, your management feels strongly that 
in addition to your Company’s Sedren mine which has been in continuous production 
for over 10 years, careful field reconnaissance in the areas referred to could reveal 
other ore bodies of economic value. 


SEDREN OPERATIONS: 


Management on several occasions in the past few years has referred to the 
lack of consistent power which has caused serious interruptions in the mining operation. 
At the present time, however, your directors feel confident that the power problem 
has been satisfactorily resolved now that our two Fairbanks-Morse 1,000 h.p. diesel 
units have come on stream. Although these sets have been installed in a- newly 
constructed separate power station, one or both of the Fairbanks-Morse units can and 
have operated in parallel with any of the diesel gererators still housed in the original 
power plant. The new power project was completed earlier in the current year af a 
total cost of approximately $200,000. 


The beneficial effects of the power now available and the plant rehabilitation 
programme in 1970 have resulted in a greater tonnage through-put with correspond- 
ingly lower costs during the first four months of this year as compared to the like 
period a year ago. 


Although lack of sufficient power restricted underground exploration and 
development work during the year, the mine itself responded well permitting ore 
reserves to be more than maintained. After the removal of 144,427 tons, reserves ROA 
at year end stood at 387,220 tons grading 1.44 per cent copper, as compared with 
346,660 tons of the same grade at the end of 1969. 


The results for 1970 showed an operating loss of $496,016 as compared with 
an operating loss of $181,215 for the previous year. After depreciation, depletion 
and amortization charges, the net loss for the year came to $1,625,247 compared to a 
net loss of $1,462,329 for 1969. During the year 144,427 tons were milled for a 
recovery of 3,177,647 pounds of copper with a net value of $1,667,758 compared to 
3,559,241 pounds produced in 1969 valued at $2,104,070. The accompanying Mine 
Manager’s report details more fully the year’s operation at the mine. 


ACTION AGAINST CONTINENTAL COPPER & STEEL INDUSTRIES, INC.: 


During 1970 an aciion was instituted against Continental Copper & Steel 
Industries, Inc. and certain individuals, in the United States District Court, Southern 
District of New York. The Company is claiming substantial damages, alleging 
mismanagement of the Company’s operations by the defendants prior to May 1968. 


GENERAL: 


A ruling is being awaited by the United States Internal Revenue Service on 
the Company’s application for exemption from the Interest Equalization Tax up to 
March 31, 1972. 


At a Special General Meeting immediately preceding the forthcoming General 
and Annual Meeting of the Shareholders, approval of a new By-law will be ‘sought by 
which the number of directors will be reduced from seven to five in number. This is 
being proposed in the interests of greater efficiency and flexibility. 


In conclusion your Board wishes to record its appreciation for the services 
rendered by Mr. A. F. Heather, Mine Manager, his supervisory staff and the employees 
at the mine. 


Acknowledgment is also recorded for the valuable co-operation extended 
during the year by the Officials of the Haitian Government. 


On behalf of the Board of Directors, 


MURRAY COOPER, 
President. 


Toronto, Ontario, 
June 8, 1971. 


International Halliwell Mines Limited 226A 


(No Pessonal Liability) 


April 16, 1971 


The President and Directors, 
International Halliwell Mines Limited, 
366 Bay Street, 

Toronto 1, Ontario. 


Gentlemen: 


Following is my report covering production operations at your wholly-owned 
subsidiary, Sedren S.A., locat~d at Mémé in the Republic of Haiti, for the year ended 
December 31, 1970. 


PRODUCTION: 


A total of 144,427 short dry tons of ore were treated averaging 1.294% copper 
in grade. This yielded 5,457 short dry tons of concentrate containing 3,177,647 pounds 
copper, for recovery of 84.95%. 


This compares with treatment of 155,369 short dry tons the year previous, in 
which 5,898 tons of concentrate were produced yielding 3,599,241 pounds copper for 
recovery of 90.83%. The lower recovery in the 1970 period reflected in part a higher 
incidence of oxide ores in the concentrator feed, and also certain mounting inefficiencies 
in the mill plant as a result of cumulative wear and tear. 


Net value of production was $1,667,758, as compared to $2,104,070 in 1969 and 
$1,464,214 in 1968. Contributing to the drop in production was the sharp decline in 


London Metal Exchange copper prices, which dropped from a high of 79.186¢ per pound 
in April to a low of 47.189¢ per pound in December. 


CONCENTRATE SHIPMENTS: 
Five shipments were made during 1970, totalling 5,245 tons containing 3,097,287 
pounds copper. 


STOPING SUMMARY: 


Ore broken in stoping operations in the mine totalled 67,018 tons, while 136,653 
tons were hoisted. 


~ eat o «ve . 
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Tons Broken Ore we 

Broken Hoisted Remaining — 

8,520 6,068 2,786 

1,585 1,909 —_ 
16,368 15,455 2,941 (Est.) 
20,250 63,117 5,638 

2,794 18,950 — 
1 7,901 31,154 60,782 
67,018 136,653 72,147 


A breakdown of mine production follows: 


EXPLORATION AND DEVELOPMENT: 


Underground exploration and development drilling totalled 8,058 feet and was 
devoted towards extending ore reserves. 


Underground development totalled 4,870 feet of advance, comprising 1,797 feet 
of raising, 1,203 feet of sub-drifting and 1,870 feet of drifting and cross-cutting. 


| ORE RESERVES: 


Ore reserves at the year end totalled 387,220 tons grading 1.44% copper, as 
compared to 346,660 tons grading 1.44% copper at the end of 1969. 


Ore reserves are made up as follows: 
Total ore in place (allowing 10% dilution) ......... 310,420 — 1.38% 


Total broken ore -_...... Lelie,  16,800— 1.67% | 


\ Total Reserve eS 87,220 — 1.44% 
GENERAL: 


A general program of rehabilitation of plant and equipment was continued through 
the year, and it is evident that plant maintenance is becoming an increasingly difficult and 
important problem. Installations for the No. 2 Power Plant were well-advanced by year’s 
end, consisting mainly of two 1,000 h.p. Fairbanks-Morse generating units. Availability 
of this plant should very materially reduce previous difficulties in the electric supply when 
it becomes fully operational, and will increase the available air supply which has been a 
restrictive factor. 


At very nominal cost, land upon which the tailings lake was encroaching was 
purchased, circumventing any possible legal action on this account against the company. 


Following many meetings with authorities of the Haitian Government, there has 
been a gradual improvement in the labour situation together with a growing awareness of 
these officials of the importance of a stable labour situation in the Sedren S.A. operation. 
A new policy which reduced the temporary labour force was instituted during the year. 
The overall effect of this policy has proven beneficial to the company. 


I wish to take this opportunity to express my appreciation to the President and 
Directors for their valued guidance and assistance, and to the mine staff for their active 
cooperation. 


r Respectfully submitted, 


A. F. HEATHER, B.Sc., P.Eng., 


Mine Manager. _:- 
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International Halliwell Mines Limit 
(No Personal Liability ) 
and its consolidated subsidiary 
CONSOLIDATED STATEMENT OF INCOME AND DEFICIT 
Year ended December 31, 1970 
(with comparative figures for 1969) 


1970 
$1,872, 850 


Mine operating expenses 2,191,130 
201,715 


Administrative and general expenses 
3,528 


Interest on non-current liabilities 2 
2,416, 373 


Less other income 47,507 
2, 300, Goo 


496,016 


Revenue from production of concentrates 


Loss before undernoted items 


Amortization of excess of cost of shares of 
subsidiary over book value 
Depreciation, depletion and amortization 1,129,231 


1,129, 231 


1,625, 247 
7969; 900 


$9.595,147 


Loss for the year 
Deficit at beginning of year 


Deficit at end of year 


Loss per share $ -98 


1,0753937 


1,261,114 


1, 462, 329 


6,507,571 


$7,969; 900 


= 


CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


Year ended December 31, 1970 
(with comparative figures for 1969) 
1970 
Source of funds 
Issue of capital stock, for cash 


Application of funds 
Operations 
Loss for the year 
Deduct items not involving current funds 


Additions to fixed assets 

Development expenditures, deferred 

Advances to subsidiary 

Decrease in non-current portion of liabilities 
Increase (decrease) in working capital position 


Working capital at beginning of year 


Working capital (deficiency) at end of year 


$1,625, 247 
1,127,983 


(986, 445) 
946, 324 


$ (40,121) $_ 9h6, 32% 


716,130 


___ 230,194 
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International Halliwell Mines Limited 


(No Personal Liability) 
and its consolidated subsidiary 


' 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS i 

| Year ended December 31, 1970 j 
 —«<, 7 


- BASIS OF CONSOLIDATION 
Tne accounts of the company's wholly-owned subsidiary, Societe d‘Exploitation 
et de Developpement Economique et Naturel D'Haiti (Sedren) S.A. 
(incorporated under the laws of the Republic of Haiti), have been consoli- 
dated herein. 


The accounts of Sedren are maintained in U.S. dollars. Current assets and 
liabilities and major replacement parts and slow moving items of the 
subsidiary have been converted into Canadian funds at the prevailing rate 
of exchange at the balance sheet date; all other assets, liabilities, 
revenue and expense have been translated at par. 


The company holds a 97% interest in Compagnie Nationale d'Exploration S.A., 
(c.N.E.S.A.) a company incorporated under the laws of the Republic of 
Haiti. The accounts of this subsidiary which holds a mining concession in 
Northern Haiti have not been consolidated since the company is in the 
exploratory stage. 


2. DEPRECIATION, DEPLETION AND AMORTIZATION 
The company provides for depreciation, depletion and amortization on a 
straight-line basis over the estimated remaining life of the mine as 
determined by indicated ore reserves. 


“3- CAPITAL STOCK 
In 1969, the company sold 250,000 units each consisting of one share and 
two share purchase warrants. The units were issued at $6.00 each, payable 
in cash to net the company $1,500,000. Each share purchase warrant entitles 
the holder to purchase on or before August 15, 1977 one new share upon pay- 
ment of $6.50. An additional share was issued luring 1969 for $1. Bone of 
| the share purchase warrants have been exercised. 


CONTINGENT LIABILITY 
Sedren is contingently liable for severance allowances which under Haitian 


law are payable to any employee discharged after three months or more of 
service. No provision has been made by the company for possible severance 
payments. The company follows the policy of meeting these obligations as 
they materialize, charging such payments to expense when made. As at 
December 31, 1970 the contingent liability amounted to approximately $85,000. 


OTIER INFORMATION 
Direct remuneration of directors and senior officers (as defined by The 
Securities Act, Ontario) amounted to $42,210 for 1970 and $38,446 for 1969. 


LITIGATION FOR RECOVERY OF DAMAGES 
On April 8, 1970, “we company instituted an action against Continental 
Copper & Steel Industries, Inc. and others for damages arising from alleged 
mismanagement by the defendants of the company's operations prior to 
May 1968. 
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Copy mailed to all Directors 


January 3, 1967- 


EXHIBIT 
U. S. DIST. COURT 
6. D. OF N. Y. 


SEP 23 1975 
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.»  iINENTAL COPPER & STEEL INDUSTRIES, INC. /100 EAST 42ND STREET, NEW YORK 17/TN 7-1800 


December 28,1966 


Consolidated Halliwell Limited 
25 Adelaide Street W. 
Soronto, Cntario, Canada 


socizte D'Exploitation et de Development 
Eccnomiaue et Naturel D'Haiti (Sedren) S.A. 

c/o consolidsted Halliwell Limited 

25 i.delaide Street W. 

Torcnto, Cntario, Canada. 


Gentlenm 


“ 


As at December 31, 1566, approximately 21,500,000 pounds 
of wire bar will remain undelivered under our contract 
dated April 1, 1959, as amended July 1, 1964. Pursuant 
to said Agreements Sedren is required to resume Geliveries 
of wire bar to us commencing January l, 1967. 


i 
a 


As an alternative without prejudice to our contractual 
rights, we would be willing, for your convenience, to 

accept éslivery of copper concentrates in lieu of wire 

bar at a price which would equate the unit price of delivered 
wire bar to Hatfield. The formula for fixing the price would 
be as follows: 


E.M. & J. domestic price for wire bar 

+ (plus) credit for silver and gold content 

- (less) Ocean freight and insurance for shipment of 

concentrates; treatment charges; discharge expenses; 

forwarding agents' commissions; ocean freight and 

insurance for wire bar shipments to Hatfield; inland 

freight and assay representation and umpire charges. 
Cn the basis of the November average E. HM. & J. price of 


36.992 the vriue per pound of returned copper on the basis 


of =he above formula would be .325¢. : 
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Consolidated Halliwell Limited 
Societe D'Exploitation et de Development 
Economique et Naturel D'Haiti (Sedren)S.A. 
-2- December 23,1966 


Commencing January 1, 1967 we shall expect deliveries 
of wire bar or, provided you notify us promptly of your 
acceptance of the proposal above stated, deliveries of 
concentrates on the basis set forth above. 


Very truly yours, 


CONTINENTAL COPPER & STEEL 
INDUSTRIES, INC. 


vo; oe ae, 


Herman Keller 
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PLAINTIFES' EX. 30 IN Evie. 
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
=-_ =m-— wo we se @B we we ee =e = s&s =e 2&8  ehlrOhlhlrllle x 
“INTERNATIONAL HALLIWELL MINES, LIMITED, 
et al, 

Plaintiffs, 70 Civil 1400 

(DBB) 


against 
STIPULATED FACTS 
SUBMITTED BY THE 
CONTINENTAL COPPER & STEEL INDUSTRIES, PLAINTIFFS 
INC., et al, 


Defendants. 


The following undisputed facts, pursuant to 
the Stipulation of Undisputed Facts dated August 29, 
1975, are offered in evidence by the plaintiffs in 
opposition to the evidence introduced by the defen- 
dants upon the trial herein. The following undisputed 
facts were omitted by the defendants in their selection 
from the aforesaid Stipulation of Undisputed Facts, 
which submission was introduced by the defendants as 
defendants’ Exhibit C;: 

22. The 1964 wirebar agreement and the 1964 


concentrates agreement were approved by the Halliwell 
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Board of Directors on October 8, 1964, as follows: 


Voting, in favor: A. H. Graetz, M. Cooper, R.D. 
Bell, F. Fell, W. H. Knorr; 


Voting against: None ; 


Abstaining: M. S. Gordon, H. Harris, S. 
Ungerleider, A. Wheeler; 


Absent: G. Baussan, H. W. Knight, Jr. 


24. By December 31, 1966, Sedren had not delivered 
80 million pounds of copper to Continental. 

25. Prior to December 31, .966, discussions 
ensued between Halliwell and Continental concerning the 
terms of the contracts which would cover the period from 
and after January 1, 1967; the date when the 1964 agree- 
ments would expire. 

26. On December 28, 1966, while these discussions 
were in progress, Continental served a written demand upon 
Halliwell that Halliwell and Sedren commence delivery of 
wire bar effective January 1, 1967, in accordance with 
the terms of the April 1, 1959 contract, as amended. The 
demand proposed an alternative, to wit, Continental's 
willingness to accept delivery of copper concentrate in 


Lieu of wire bar at the price specified in the written demand. 
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27. At a meeting of the Halliwell Board of 
Directors held on April 12, 1967, there was presented 
to the meeting a memorandum encapti: 1ed 'Modifications 
to CCS-Halliwell-Sedren Contractual Obligations dated 
April 5, 1967'' which set forth the terms upon which 
Continental would agree to modify the 1959 contract, 
as thereafter amended by the 1964 agreements. Those 
terms included the execution and delivery by Halliwell 
and Sedren of General Releases to Continental. 

28. Resolutions providing for the approval and 
authorization by Halliwell and Sedren of the new con- 
tracts and the general releases as provided for in 
the aforesaid memorandum were drawn at said meeting. 
When a vote was called thereon, Messrs. R. D. Bell, 

D. W. Knight and F. N. Fell resigned as members of the 
Halliweil Board of Directors. After the resignations, 

a vote was taken upon the resolutions by the eight 
individuals who remaincd as directors upon the Halliwell 
Board. Voting in favor of the resolutions were M. S. 
Gordon, W. Knorr, H. Harris, S. Ungerleider, A. Wheeler, 


M. Cooper and A. Graetz. G. Baussan abstained. 
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29. The two contracts by and between Continental, 
Halliwell and Sedren, dated April 27, 1967, as of 
January 1, 1967 were executed by Halliwell and Sedren 
pursuant to the aforesaid vote. 


30. On April 28, 1967, pursuant to the aforesaid 


vote, Halliwell and Sedren each executed a release in 


favor of Continental. 

31. By June 22, 1967, the final payment on the 
mortgage upon the Sedren property was past due with re- 
spect to both principal and interest. There was due and 
owing thereunder to Continental the principal sum of 
$250,000, as well as unpaid interest thereon. 

32. On July 18, 1967, the Halliwell Board was 
advised that Continental desired a disposition of its 
accounts, 

33. According to the annual statement of 
Halliwell for the year €énding December 31, 1967, Halliwell 
had sustained in 1967 an operating loss of $1,674,931; its 
capital deficit was $5,422,196. 


Dated, New York, New York 
September 24, 1975 
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OUTLINE OF PROPOSED TRANSACTIONS 


RE: 
alse 


NTAL COPPER & STEEL INDUSTRIES, INC. and HALLOWEE 


PRESENT: 


Mortimor S.Gordon 
Herman Keller 
Walter H. Knorr 
Thomas Kennedy 


-_ —-— = = - —-— — = 


c.C.S. is to issue to Sedren, S.A., 60,000 shares of 
C.C.8. Preferred Stock (listing of these shares as was 
discussed May 2,1961 with Mr. Gray +. the Stock Listing 
Department and approved subject to the filing of the usual 
formal application. ) 


Sedren,S.A. is to issue to C.Cc.S. in payment for the 
aforesaid snares, a bond and first moriiage by Sedren 

on all of its assets, real and personal, in the principal 
amount of $1,500,000, for a five year term, interest et 
6%, emortizebdle $300,000 per year, or the net profits 

on 1700 tons of concentrate per month, wnichever be the 
greater. 


(Make sure that Pr 
returned to Sedren,S.A. after liquidating bank 
debt is subject to the bond and mortgage 


Ga9-S: purchases from Halliwell, 1,000,000 shares at 

Z Der share, subject to the Toronto Stock Exchange 

(Toronto Stock Exchange informally approved abcut a week 
ry ten days ago--formal approval being sought today--we 
should oe advised by late afternoon or tomorrow) . 


Sedren,S.A. borrows from The Marine Midland Trust Coupatry 
of New York on a two year basis at 6% interest per annua 
$1,100,000. Said loan to be secured by 50,000 shares of 
C.C.S. Preferred Stock and to be further secured by a - 
subordination of C.C.S. First Mortgage or assignment 
thereof to Marine. — = Co ee ere 


) oat 


The net effect of the foregoing transactions is to 
$1,500,000 for the treasury of Sedren,S.A. 


ecure the necessary I.C.A. Guarantee. 


rmined is Whether 1I.0.A. 
edo 


e 
should be limit nly to -.C.S. for 
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31,500,000 of Preferred Stock being invested in 
Sedren or whetner it should be increased to 
$2,600,000 to cover the loan of Marine es well. 


In order to enable Sedren to issue 4 first mortgage 

as above described and to purcnase the Gl oG.Ss. Beeres 
as above described, Halliwell at its meeting yesterday 
(May 2) adopted the following resolutions: 


(Halliwell being the sole 100% stockholder 

of Sedren) it authorized transactions through 

5 listed above, including paying for the premium 
on I.C.A. Guarantee. 


Consolidated Mogul agreed to the cancellation of 

all sales and management agreements with Halliwell 

4n exchange for Halliwell's issuing 200,000 of its 
presently authorized debentures as the same are to be 
modified. (Management Agreement term expires May ai) 


Halliwell's authorizations tn order to be binding 
must have the consent of the oresent bondholders. 
Tis was given by Mogul representing $ 

and by Mr. Graetz in pehalf of National. 


Halliwell subordinated all of its indebtedness against 
Sedren to tne new loans of $1,500,000 from the first 
mortgage held by C.C.S. and $1,100,000 from Marine. 


Te revised bondholder progren is as follows: 


Tne maturity of the existing obligation is extended 
for two years. The interest rate is increased to 6-1/23 
‘ana services, namely the payment of inverest and amortization 
4s available only out of the net profits resulting from produc- 
tion in excess of 1700 tons of concentrate per month. 


2.0.5. 


C.c.S. hes already secured consents in principle from 
Connecticut Mutual, Prudential Life Insurince Co., New York 
Stock Exchange and has preliminarily negotiated a loan for 
$1,100,000 with Marine. 


L.C.A. 


aT 
Marine 
nm 
» 


il 
and for this 2m 


s to contact other banks for their participation 
eeting has been arranged for Friday, Hay 5 to 
discuss the matter with all Eastern banks, after which contact 
to be made with Crocker Anglo Bank. 


Qroposed transacvions betiveen 
NATTONAL and CONSOLIDATED MOGUL 


Consolidated Mogul now owes National $950,000. 


National has agreed to release Mogul of said $950,000 
and the collateral securing the indebtedness by accepting 
from Mogul $100,000 in cash, $850,000 by Halliyell debentures 
at 96 plus the $200,000 of debentures being received by Mogul 
in satisfaction of its Management contracts. 


$125,000 previously advanced by Mogul on short term 
basis will be convered to long term debentures of same quality 


at 90. 
Mate-un of Board of Directors 


The new Board of 
eleven - five of whom wili be C 


Mortimor S.Gordon / a Mm SF 
Herry Harris ; zh 
Walter Knorr ——T ee 
Samuel Ungerleider | lor 

\ 


‘ea 
Atl; Ses 


& Corporation and 


Arthur Wheeier 


Other nominees representing National Outloo 
the bondholders will be: 


/-.W- 
BS enient f+ 
ADolpnh, Graetz 


The remaining members’ of the Board will consist of: 


Mir. Braun 

Mr. Bousen 
fir. Plexman 
Mr. Coover 


Temporarily Halliwell will maintain its contract with 


Patterson and Perry for secre 
Fred Knight from time to time. 


Over-all active management of program will come under 
C.c.S. aegis and the man responsible for this operation will 


be Thomas Kennedy. 


Tn= annual meeting of Halliwell shareholders will be 
scheduled for Hay 25 to approve these transactions after 
adequate arrangements can be made 
documents, clearances, etc. 


Directors of Halliwell will consist of 
.C.S. representatives as follows: 


tarial services,etc. and will use 


for such time, prevaration of 
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Mr. Murray Cooper, 


President, 
Consolidated Halliwell Limited, 


715 - 62 Richmond Street West, 
Toronto 1, Ontario. 


Dear Mr. Cooper: 


Following our meeting with you and with Messrs. 
Graetz, Bell and Knight on December 27, 1966, and our sub-—- 
sequent discussions with you last week, it was agreed tnat 
it would be helpful if we gave you the benefit of our under- 
standing of the situation in which Consolidated Halliwell 
Limited (Halliwell) and its wholly owned subsidiary Sedren 
S.A. now find themselves by reason of the notice by Continental 
Copper & Steel Industries Inc. (Continental) dated December 28, 
1966 addressed to Halliwell and Sedren for Sedren to resume 
deliveries of wire bar to Continental commencing January l, 
1967 under the original wire bar agreement dated April 1, 1959- 


It is our understanding that because the world 
price for copper now exceeds the E.&M.. J- domestic price for 
wire bar, the performance by Sedren of its obligations. under 
the original wire bar agreement would undoubtedly result in 
the insolvency of Sedren as Searen would be unable to purchase 
wire bar for resale to Continental at a price which would 


enable Sedren to carry on operations. 


It would appear to us that the following courses 
of action are now open to Halliwell and Sedren anc =38ac 6 


decision shoula be taken by the Boards of Directors 02r 
Halliwell and Sedren as to which course should be followed. 


hem Calin Mlactienizie Millihow P pitch Maney 
a4ia 


to 
t 


woulda be to treat the existing 
on the grounds of frustration. 
uggested by counsel acting for 


The first alternative 
wire bar agreement as terminated 


This course of,action has been s 
the debentureholders. It has been submitted by the debentureholcers 


that when the existing contract was entered into, copper prices were 
extremely weak and Halliwell and Sedren wanted to be assured that 
they could in fact sell copper at a price roughly equivalent to 

the E. & M. J. domestic price for copper wire bar. It was contemplate 
that Sedren would sell copper concentrates on the world market 

and would buy copper wire bar to fulfil its obligations under 

the copper metal contract. If the price per pound of copper { 
which Sedren obtained on the sale of its concentrates was very 

low then presumably it could buy et # low price (i.e. a price 

less than the E. & M-J. wire bar quotation) the resulting 

copper. It could deliver this copper to wontinental and get 

the E. & M.J. price, thus making a profit which offsets the loss -. 
sustained on its concentrates sales. A floor price was provided 

as the agreement specifically provided in effect that the 

E. & M.J. price would never be less than 24¢ per pound. This 
contract was never onerous to Continental as it was unlikely 

that the price of copper would be less than 24¢ per pound except 
for very short periods of time and it was also unlikely that 
Continental would be able to buy copper at less than the 

E. & Me J. domestic price. On the other hand it was then 
anticipatee tat the contract would not be unduly onerous on 

Sedren as it was never anticipated that the L.M.E. price or , 

any other price would greatly exceed the E. & M. J. domestic 

price. The difficulty is not that the L-M.E. price is greatly 

in excess of the E. & M. J- domesti» price but the fact 

that neither Halliwell nor Sedzen can purchase copper wire bar 

at the E. & M. J- domestic price to make delivery under the 
contract. If Halliwell and Sedren cou. in fact purchase coppex 
wire bar at the E. & M. J. domestic price then the only loss 

would be a small loss in commissions. Halliweil ané@ Sedren“must * 
buy their copper wire bar for delivery under the copper wire 

bar agreement at the world “rice with the result that Continental 
makes an encrmous profit snd Sedren cannot operate at a profit. 


Notwithstanding this argument that the existing wire 
bar agreement may be treated as terminated on the grounes of 


it would be difficult to prove that 


frustration we think that 1 
at the time the wire har agreement was enteree into the parties 
forcseen a 


to the agreement did not foresee and could not have 
time when the world price for copper would exceed the E. & M. J- 
domestic price for wire bar. Although historically the E.& M. Je 


q q 
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domestic price exceeded the L.iu-E. price for copper, the develop- 
ment of the European market reversed this trend and the disparity 
between the two prices has been widened by the action of the U-S. 
Government in its effort to stabilize p 


In other words we suggest there may be 
performance or the contract by Sedren remains physically and 


legally possible, though commercially unprofitable. 


no frustration where 


A second criurse of action would be for the dixcectors 
of Halliweil and Sedre. to unilaterally repudiate the existing 
wire bar agreement in order to preserv® and protect the existing 
assets of both companies. This action would of course give rise 
to a claim for damages and Sedren would become liable for damages 
in an amount which we understand would be in excess of $400,000. 
By virtue of its guarantee, Hailiwell would also become i,iable 
for payment or these damages to the extent they could not he 
realized from Sedren. For these damages Continental woald rank 
equally with Halliwell as an unsecured creditor of Sedren and 
Continental would also rank as an unsecured creditor of Halliwell- 
A judgment by Continental against Halliwell would also result 
in a breach of the Trust Deed securing the Halliwell debentures. 


A third alternative would be for Sedren to. suspend 
This would result in the terminat:on of 
the wire bar agreement in accordance with its term: but would 
not constitute a default under the Trust Deed. A termination ~ 
of operations however might result in the loss of the conces- 
sion and undoubtedly would result in the failure of Halliweli 


to pay interest on its debentures. 


operations in Haiti. 


Another factor to be kert in mind is the disclosure 
now required to be made to the Toronto Steck Exchange- the 
termination of the concentrate agreement as of December 31, 1966 
and the notice given by Continental to Sedren and Halliwell for 
Sedren to continue the delivery of wire bar pursuant Co the wire 
bar agreement must be reported to the Excnange- This notice 
should include disclosure of the effect of this action on both 


Halliweil and Sedren. 


In view of the foregoing it is imperative that a 
romise agreement be reached with Continental. 


comp 
Yours very truly, 
FASKEN, CALVIN, MACKENZIES, - 
WILLIST & SWACKHANER 
FMe:SM Per: / 


rices and ward off inflation. 
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THIS AGREEMENT dated as of the 15th day of 


March, 1968 


BETWEEN: 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability), a 

company incorporated under the 
laws of the Province of Quebec, 


{herein called “Halliwell") 


OF THE FIRS 


-and- 


CONTINENTAL COPPER & STEEL 
Industries, Inc., a company 
incorporated under the laws 
of the State of Delaware, 


(herein called "Continental”) 


\ OF THE SECOND PART 
-and- 


MAURICE GOODMAN AND ASSO- 
CIATES, 


OF THE THIRD PART 


WHEREAS py agreement dated April 1, 1959, as 


amended by agreements dated as of July 1, 1864 and January 


1, 1967 (cotlectively the "Copper Purchase Agreement"), all 


between Halliwell, Halliwell's wholly-owned Haitian sub- 


sidiary La Societe d'Exploitation et de Development Economique 


et Natural dad" Haiti (Sedren) S.A. ("Sedren”), and Conti- 


nental, Sedren agreed to sell and Continental agreed to 


purchase the first 80,000,000 pounds of copper metal in wire 


bar recovered by Sedren from the copper concentrates pro~ 


a 
. duced by Sedren from its mine in the Republic of Haiti; 


AND WHEREAS by agreement dated as of July 1. 


1964 4» amended by agreement dated as of January 1, 1967 


ey (collectively the "Concentrates Agreement”) both between 


Continental, Sedren and Halliwell, Sedren agreed to sell and 


_ntinental agreed to purchase the total production of copper 


-j- 
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concentrates produc d by Sedren and, it was provided that 
for such period as Sedre» delivered copper concentrates to 
Continental pursuant to the Concentrates Agreement, Sedren 


would be excused from the delivery to Continental of wire 


bar pursuant to the Copper Purchase Agreement; 

AND WHEREAS all of the aforesaid agreements 
and releases issued thereunder are hereby ratified, con- 
firmed and approved in all respects; 

AND WHEREAS it is in the interest of Halliwell 
and Sedren to aave the Copper Purchase Agreement and the 
Concentrates Agreement terminated in order that Halliwell 
may on its own behalf market the products of Sedren not- 
withstanding that upon such termination Sedren would become 
obligated to pay to Continental by way of liquidated damages 
and not as a penalty the sum of $323,868 which sum is equal 
to the discounts to which Continental would have become 
entitled in respect of the undelivered 16,193,406 pounds of 
the 80,000,000 pounds of copper required to be delivered 
under the Copper Purchase Agreement; 

AND WHEREAS Halliwell requires additional 
financing in the amount of $300,000 (U.S.) if the mine of 
Sedren is to continue in operation; 

AND WHEREAS Continental has agreed to the 
termination of the Copper Purchase Agreement and the Con~ 
centrates Agreement and to the settlement of the outstand- 
ing Sedren indebtedness and has also agreed to provide 
guarantees sufficient to enable Halliwell to obtain its 
required additional financing, all upon the terms and shbject 
to the conditions hereinafter set forth: 

NOW, THEREFORE THIS AGREEMENT WITNESSES that in 


consideration of the mutual covenants hereinefter contained, 


the parties do hereby agree each with the other as follows: 
1. Continental shall provide such guarantees 


as may be necessary to enable Halliwell 


and/or Sedren to borrow on normal banking 


terms the sum of $200,000 (U.S.) froma 
New York bank which sum shall be rerayabile 
iess than two years and not more than 
three years; and Maurice Goodman and Asso- 
ciates agree to provide for $100,000 (U.S.) 
which sum shall be repayatle in not less than 
two years and not more than three years. 
The first mortgage obligation of Sedren 
Originally issued by Sedren to Continental to 
secure a loan of $1,560,000 (U.S.) of which 
the principal sum of $250,000 (U.S.) is now 
past due and payable, together with the 
accrued and unpaid interest thereon to March 
31, 1968 of $76,343.9£ (U.S.) (aggregating 
$326,343.96) shall be payable with interest 
at 6% in instalments of $50,000 on the lst days 
of January and July beginning on the lst 
day of January, 1959, and the balance thereof 
shall be payable on the list day of July,1971, 
such payments to be applied firstly on account 
of interest at the rate of 6 per cent per 
annum and the balance to be applied on account 
of principal with the privilege of repaying any 


amount at any time without notice or bonus. 
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The Copper Purchase Agreement and the Con- 

Centrates Agreement shall be terminated as 

of March 31, 1968 or as soon thereafter as 

the shipment shceduled to leave Haiti between 

March 28 and March 31 has left; the intention 

being that, with the said shipment, all inter- 

est of Continental in Sedren's ore or agree~ 
ments respecting Sedren's ore is terminated. 

Halliwell shall forthwith allot and issue to 

Continental; or as Continental may in writing 

direct, shares of the par value of $1.00 each 

in the capital stock of Halliwell as fully 
paid and non-assessable shares free of any 
escrow or other restriction as follows: 

(a) 150,000 shares as consideration for 
providing the bank guarantees re~ 
referred to in paragraph L; 

(b) 359,100 shares in full payment and 
satisfaction of the liquidate’ damages 
of $323,868 payable by Sedren to 
Continental upon ternination of the 
Copper Purchase Agreement. 

Haliiwell shall pay to Continenta: the sum of 

$109,836 (U.S.) in instalments of $10,000 

each on the lst days of January, April, July 

and October, beginning on the ist day of 

January, 1969 and the ralance on or before the 

lst day of July, 1970 in full payment and 
satisfaction of the discount in the said amount 
which will be outstanding as at March 31, 


1968 and which is payable by Sedren to Con- 


tinental pursuant to the C:pper Purchase Agree~ 


a 


—— 


ee 


ment provided however that Continental 

may on or before May 1, 1970 convert all 

or any part of the unpaid portion of the 

said sum of $109,836 (U.S.) into fully paid 

and non-assessable shares of Halliwell of the 

par value of $1.00 each at the price of $1.25 

(Canadian) per share. 

6. This agreement shall be subject to fulfilment 
of the following additional conditions on or 
before May 15, 1968. 

(a) approval of the shareholders of 
Halliwell to this agreement. 

(b) approval of the shareholders of 
Halliwell to an agreement dated as of 
March 15, 1968 between Halliwell and the 
holders of the outstanding $2,907,000 
principal amount of 6-1/2% Sinking 
Fund Debentures of Halliwell providing, 
inter alia, for the cancellation of 
$1,308,150 principal amount of said 
Debentures and the accrued interest 
thereon and the conversion of the re- 
waining $1,598,850 principal amount of 
gaid Debentures together with the ac- 
crued and unpaid interest thereon to 
March 31, 1968 into 1,574,285 fully 
paid and non~assessable shares of 
_Halliwell of the par value of $1.00 
each; 

(c) iseuance of supplementary letters 
patent increasing the authorized cap- 
ital of Halliwell from $12,000,000 to 
$17,000,000 divided into shares of the 


par value of $1.00 each; 


a me ee oe eS 
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(d) acceptance for filing by the Toronto 
Stock Exchange of a filing statement 
reflecting this agreement and the | 
agreement referred to in paragraph 

D)i 

(e) subject to the authorization of the 
Cffice of Foreign Direct Investments, 
Department of Commerce, Washington, 
: D. C. to the aforesaid guarantee of 
Continental. 

7. In the event that any one or more conditions 
of this agreement are not fulfilled, either 
party may on ten clear days written notice to 
the other cancel this agreement, in which 
event the Copper Purchase and Concentrates 
Agreements shall continue in full force and 
effect. 

8. Forthwith upon the execution hereof, Halliwell 
shall convene a general meeting of its share- 
holders for the purpose of ettectuattng this 
agreement. 

9. The parties hereto shall execute and de- 
liver such further assurances and docu- 
ments as may be necessary or as counsel 
for either party may deem desirable to 


effectuate this agreement. 


10. This agreement shall enure to the benefit 
of and be binding upon the parties here- 


to and their successors and assigns. 


IN WITNESS WHEREOF, this agreement has been 
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duly executed by all the parties hereto. 


CONSOLIDATED HALLIWELL LIMITED 
No Personal Liability) 


yo 
me 


) (Segretary 


CONTINENTAL COPPER & STEEL INDUSTRIES , INC. 


Per bin ev ) il 
resident 


yA 
c/s 


Per ALK N 0 Q / 
Secretary 


MAURICE GOODMAN AND ASSOCIATES 


/ f 
(Meu Baepbswer 


Per< 


ented to and adopted by 


THE ABOVE AGREEMENT 1S hereby cons 


LA SOCIETE a@' EXPLOITATION et DEVELOPMENT 
NOMIQUE et NATURAL d'HAITI S.A. 


Zz 
A eee a ; 
Pev_+ " 2. 
7 President 


/ 


c/a 


~ freasurer 
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AMENDING AGREEMEN? dated the Sth day of 4 
May, 1968 Tics ea Ba RR cr EN hb 
BETWEEN: - 4 eur, ies aa ARS ORY ea By iy RNR he ane ae seule 
CONSOLIDATED HALLIWELL L cs | 
(No Personal Liability), a 
sompany incorporated under the 
laws of the Province of Quebec, : 
(herein called "Halliwell ") 
Re CF Tuk FIRST PART 


CONTINENTAL COPPER & STEEL 
INDUSTRIES, INC., @ company 
incorporated under the laws 
of the State of Delaware, 
(herein calied ‘Continental") 
aie OF THE SECOND PART 
BECK 0 
MAUI.ICE GCODMAN AND ASSOCIATES, 


ee ee OF THE THIRD PART 


WHEREAS the Agreement dated as of the 15th day of 
March, 1968 made between the parties hereto contains the 
following subparegraph (e) to olause 6: 
"(e} subject to the authorisation of the 
Office of Foreign Direct Investments, 
Department of Commerce, 


Washington, 
D. C. to the aforesaid guaractes of 
Continental. "; 


AND WHEREAS the parties hereto have agreed to 
amend the said Agreeuont: 

NOW, THEREFORE THIS AGREEMENT WITNESSES that in 
consideration of the mutual covenants herein contained, the 
parties hereto do hereby agres each with the cther 6s 
follows: 


i. Paragraph 6(@e) of the said Agroenent of the 
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15th day of March, 1968, is hereby deleted 
and the following substituted therefor: 


"(e) that Continental and the parties of 
the third receive the exemption 
ovided for in Section 58(2)(b) of . 
Securities Act, 1956 (Ontario), 
Halliwell will, at ite own expense 
and as expeditiously as possible, 
prepare and file with the Ontario 
Becurities Commission ami the Toronto 
Btock Exchange a statement of material 
eC to obtain such exempe 
Re 


Save es herein expressly provided, the Agreement 
of the 15th day of March, 1968 remains in full 
force and effect. 
This agreement shall emure to the benefit of 
and be binding upon the parties hereto aad 
their successors and assigns. 

TN WXTNESS WHEREOF, this agreement has been duly 

executed by a11 the part‘es herete. 


CONSOLIDATED HALLIWELL LIMITED 
(No personal liability) 
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UNITED STATES DISTRICT COURT 


4 SOUTHERN DISTRICT OF NEW YORK 


coe as ee ee ee a ee ee a x 
ae INTERNATIONAL HALLIWELL MINES, LIMITED, : 
et al., 
f Plaintiffs, 70 Civil 1400 
: (DBB) 
-against- 
CONTINENTAL COPPER & STEEL INDUSTRIES, STIPULATED FACTS OFFERED 


: BY DZFENDANTS ON THE 


INC., et al., 
ISSUE OF SETTLEMENT 


Defendants. : 


— i ~  w a -— -— om 


The foltewing undisputed facts, pvrsuant to the 
Stipulation of Undisputed Facts dated August 2S, 1975, are 
offered into evidence os defendants on their case-in-chief 
on the trial of the settlement issue: 

1. The parties agree that this Court has juris- 
diction ovc. cne suptect matter of this action by virtue of 
diversity of citizenship, 28 U.S.C. § 1332. The parties 


agree that the venue is properly laid in the Southern District 


of New York. 


2. International Halliwell Mines, Ltd., formerly 
Consolidated Halliwell Mines, Ltd. (hereinafter "Halliwel1"), 
is a corporation organized and existing under the Quebec 
Mining Companies Act of the Provice of Quebec. At all 
material times, its principal place of business his been 


located in Toronto, Provice of Ontario, Canada. 
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3. Plaintiff and counterdefendant La Societe 
D'Exploitation et de Developpment Economique et Natural 
d'Haiti, S.A. (“Sedren") was a corporation organized under 
the laws of the Republic of Haiti, with its principal place 
of business in Port-au-Prince, Haiti and a wholly-owned 
subsidiary of Halliwell. 

4. Defendant and counterplaintiff Continental 
Copper & Steel Industries, Inc. ("Continental") is a corpo- 
ration organized and operating under the laws of the State 
of Delaware. At all relevant times it maintained its 
principal place of business at 100 East 42nd Street, New York, 
New York 10017. Its present executive offices are located 
at 60 East 42nd Street, New York, New York 10017. 

5. Defendant Mortimor S. Gordon is a citizen of 
the State of New York who resides in New York City. At all 
relevant times, Gordon was president, chief executive officer, 
and a director of defendant Continental. Defendant Gordon 
was a director of Halliwell from September 27, 1960 through 
July 25, 1967, and a director of Sedren from June 8, 1961 
through August 31, 1967. 

6. Defendant Midlantic National Bank is a national 
bank with its principal place of business in the State of 
New Jersey, and is sued as the executor of the Estate of 
Walter H. Knorr, deceased. Knorr was a resident of the State 


of New Jersey at the time of his death on Dezember 14, 1973, 
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and at all times was an officer of Continental. Knorr was 
a director of Halliwell from June 20, 1961 through May 13, 
1968 and a director of Sedren from June 8, 1961 through 
June 20, 1968. 

7. Defendants Eleanora Harris and Joseph Steinhardt 
are residents of the City of New York, and are sued herein as 
executors of the Estate of Harry Harris, deceased. Harry 
Harris was a resident of the State of New York at the time 
of his death in September, 1967. At all relevant times until 
his death, Harry Harris was a director of defendant Continental. 
Harry Harris was a director of Halliwell from November 10, 1959 
through May 25, 1960 and from September 27, 1960 through 
July 25, 1967, and a director of Sedren from January 1, 1959 
through September 1967. 

8. Defendants Samuel M. Goldman and Della Jacobs 
are residents of New York, and are sued as executors of the 
Estate of Samuel Ungerleider, deceased. ‘Ungerleider was a 
resident of the State of New York at the time of his death 
on April 9, 1973. At all relevant times Ungerleider was a 
director of Continental. Ungerleider was a director of 
Halliwell from June 20, 1961 through July 25, 1967 and a 
director of Sedren from June 8, 1961 through September 11, 1967. 

9. Marion H. Wheeler is a resident of the State 
of California and is sued herein as the executrix of the 
Estate of Arthur Wheeler, deceased. Arthur Wheeler was a 


resident of the State of Connecticut at the time of his 
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death on May 8, 1972. At all relevant times Arthur Wheeler 
was a director of Continental. Arthur Wheeler was a director 
of Halliwell from June 20, 1961 through July 25, 1967. 
10. In 1955 the Haitian government granted to FY 
Sedren a twenty-five year concession for the exploration 
and mining of copper and other ores in a designated area 
of Haiti. At all relevant times Sedren was Halliwell's 
principal asset and a wholly-owned subsidiary of Halliwell. 
ll. Halliwell, Sedren and Continental entered into 
a contract dated April 1, 1959, "the 1959 contract," wherevy 
Sedren agreed to sell to Continental the first 80,000,000 


pounds of copper wirebar obtainable from ore mined at the 


Sedren concession. Sedren's obligations under the contract 
were guaranteed by Halliwell. 

12. Sedren had no smelting facilities in which to 
convert its copper concentrates (a white powder containing 
copper and impurities) to the wirebar (a 265 pound slab of 
copper metal) required by the 1959 contract, and it was, 
therefore, necessary for Sedren to effect the conversion of 
concentrates to the wirebar for delivery to Continental. 

13. If 80,000,900.pounds of copper wirebar had 
not been delivered at the end of the initial contract term, 
June 30, 1964, the 1959 contract provided that Continental 


had the option of extending the contract term to permit 
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performance by Sedren or of terminating the contract and 
claiming liquidated damages equal to the contract discounts 
on the undelivered poundage. 

14. The price to be paid Sedren under the 1959 
cotract was determined by reference to a published price 
for copper wirebar less a discount to Continental of from 


0 to 2 cents per pound. 


* * * * 


16. To meet Halliwell's need for substantial ad- 
ditional funds Continental in 1961 arranged to provide 
Halliwell with $1.5 million, of which $1.1 million was to 
go to Sedren. Continental exchanged 60,000 shares of its 
preferred stock for a mortgage on Sedren's Haitian mine to 
Continental of $1.5 million; Sedren then used the Continental 
preferred stock as collateral for a bank loan of $1.1 million. 
Additionaliy Continental paid Halliwell $406,000 in cash to 
purchase one million shares of Halliweli's common stock. 

These arrangements are hereinafter referred to as “the 1961 
refinancing". 

17. In connection with the 1961 refinancing, 
Continental, having acquired a financial interest in Halliwell, 


was permitted to name five nominees to Halliwell's eleven 
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member board. At a May 2, 1961 meeting of the Halliwell 
Board of Directors, Halliwell's bylaws were amended to 
provide for a board of eleven members, five of whom would 
constitute a quorum. In June, 1961 Wheeler, Ungerlieder 
and Knorr joined Gordon and Harris on the Halliwell Board. 

18. By June 20, 1964 Sedren had caused to be 
delivered to Continental only 38,556,000 pounds of copper. 
Had Continental elected to terminate the 1959 contract at 
that time, it would have claimed liquidated damages of 
approximately $890,000 against Sedren, under the liquidated 
damages clause of the 1959 contract. 

19. Halliwell, Sedren and Continental entered 
into two agreements dated as of Juiy 1, 1964. The first 
agreement, “the 1964 wirebar anne extended for 2-1/2 
years, until December 30, 1966, the time in which Sedren 
could complete delivery of the 80,000,000 pounds of copper 
but provided that, if it chose to do so, Sedren could satisfy 
its obligation to deliver wirebar by delivering copper con~- 
centrates instead. 

20. The second agreement, “the 1964 concentrates 
agreement," provided that Sedren woulil sell its copper con- 
centrate production to Continenta). for the 2-1/2 year period 


from July 1, 1964 through Pecemper 30, 1966. 


21. The 1964 agreements provided that, upon the 


expiration of both 1964 agreements on December 30, 1966, the 


1959 contract would again be in effect. 
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29. The two contracts by and between Continental, 
Halliwell and Sedren, dated April 27, 1967, as of January 1, 
1967 were executed by Halliwell and Sedren. 

30. On April 26, 1967, ..-; Halliwell and Sedren 


each executed a release in favor of Continental. 
te * & * 


34. After extensive discussions, an agreement 
was executed as of March 15, 1968 which provided for: 
(a) the payment by Sedren and Halliweli to Continental in 
specified installments of the sum of $326,343.96 for the 
unpaid principal and accrued interest upon Continental's 
mortgage upon the Sedren mine; (b) the disposition of 
Continentai's claim for liquidated damages in the sum of 


$323,868 by the issuance of 359,100 shares of Halliwell 


common stock; (c) the payment of the sum of $109,836 as 


the discount claimed by Continental as of March 31, 1968 
payable in specified installments; (d) the termination 
of the 1959 wirebar contract as amended in 1964 and 1967 
and the 1964 concentrates agreement as amended in 1967; 
(e) the ratification, confirmation and approval of the 


1959 contract, the 1964 agreements, the 1967 agreements 
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and the 1967 releases; and (f) the guaranty by Continental 
and by Maurice Goodman & Associates, in consideration for 
150,000 shares of Halliwell stock, of a bank loan to Sedren 
of $300,000. 

35. The agreement of March 15, 1968 was approved 
by the vote of the following members of the board of Directors 
of Halliwell on April 8, 1568: 

In Favor: 

A. H. Graetz 

M. Cooper 

W. H. Knorr 

M. Rukeyser 

J. M. Wainberg 


Not Present: 


G. Baussan 
W. Nash 


36. The agreement of March 15, 1968 was submitted 
to the stockholders of Halliwell at their general and special 
meeting on May 13, 1968. Prior thereto, Halliwell forwarded 
to its stockholders an Information Circular and Proxy Statement, 
with schedules attached tiereto. 

37. On May 13, 1968, the aforesaid date of the 
annual meeting of Halliwell stockholders, 11,936,674 shares 
of common stock were outstanding. Of that number, 35,005 
were present in person and 3,602,870 were represented by 
proxy at the annual meeting. The agreement of March 15, 

1968 was approved without objection by the votes of those 
stockholders who were present at the meeting in person or 


represented by proxy. 
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38. As a condition ot the 1968 agreement, Halliwell 
was required to file a statement of material facts with the 
Toronto Stock Exchange. 

39. Halliwell caused that statement, dated Septem- 
ber 28, 1969 and signed by its president, its secretary~- 
treasurer and two additional directors, to be filed as required 
by the 1968 agreement. 

40. Plaintiff declared in that statement filed with 
the Toronto Stock Exchange: 

"There are no other legal proceedings to which che 
company is a party or of which any of its properties 


is the subject and no such proceedings are known to 
be contemplated.” 


41. Paragraph THIRTY-THIRD of the amended complaint 
herein states in part that as of July, 1967 "defendants 
Continental and Gordon ceased to control the Board of 
Directors and the management and operations of the plaintiffs.” 

42. The pricing dispute which is the subject of 
plaintiffs' FOURTH CLAIM was the basis for a demand for 
arbitration served by Sedren on Continental on January 30, 
1969. Continental moved on February 10, 1969 in the Supreme 
Court of the State of New York, County of New York, to stay 


this arbitration on the ground that the 1968 agreement was 


a bar to Sedren's claim. Continental's motion was granted 


and an order was entered on November 10, 1969 permanently 


staying the arbitration. 
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43. On April 10, 1970 plaintiff Halliwell served 


its summons and complaint upon Continental and thereafter 
upon the individual defendants. 

44. Continental and the individual defendants 
served their answers on April 30 and May 22, 1970 and asse:ed 
as an affirmative defense in each answer that plaintiff's 
action was barred by the 1968 agreement. 

45. Prior to the institution of this action, 
Continental had fully performed the 1968 agreement. 

46. Halliwell continued to perform under the 
1968 agreement after April 10, 1970, when the complaint 
was served, until July 1, 1971 when such performance 
was comple‘ed. 


Dated: New York, New York 
September 18, 1975 
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Ss : heroin agreed ‘to perform, by reason of any cause boyond the 


i se ao a nullity in calowlating the term of this agreemcnt or the ics 
ao time for the performance of any of the provisions thercof, va 
sae G and nono of the parties sholl have any demand, claim or cauwe ie y 
- ‘of astion for damagos therefor or arioing thorofrom, and we 
‘y,ouon claims, demands or causes: of action are heroby oxpreanly:' | 
a . waived by all of tho parties horeto. The exprosoion "eouses 
= wet , beyond the control of such porty" shall be sonotrucd to ine : 
, olude inter nlioa, fire, strikes, rioto, the elemonts, acta of © y 
us “ " God or the public enemy; war, civil comnotion, inourrection, a = 


. vebollion, accidents to machinery, ox other equipment, failure. 


i. ; 
ce 


‘ to receive materials from suppliers, notes of the dovernmont’ 
- of any country or ony governmental eureey » of any country te a 
| (inotuding but not reotrioted to any proforcned, Spriority . fa 
oe - or allocat 4on order, oxpropriation ordor, foreign oxchangos 
; : : a d control i roguintion, and any othor reotriotive ordor ov , ie Gs 

oe iy eceawacnty floodo, opidemies, quarantine, rcotrice a 


tions, froight embargoeo, unusuolly sovere woathor and doloyo a 


es by ony oubcontractor, dolays or faoLlure of panreenane? by 
face er “eormon carriers, but this dofinition does not and shall not 
LS. : ee c tv: du cmod o> ‘eer aeeee oy 2anit in ony way the generality of 
ee el TO ek Se ; 
uf ie . Se re es ae x = , oe eens tos “ < 


whla’’s | 8s ote Wee Sere ag ek 


i ROTR 


. + Y I 
Eee 7 the aan "eounes boyond tho control of ouch porty", : 
, i atk ‘ a 


4 9. Thio Acrecnent bhali be conatrued in accordance a 
_! with, and tho rights of the parties shall ve governed bye 
ok the dows of tho State of Now York. ee 


20, Should any dioputo arise out of this agrees | eu 


eas mont the same shall be nottied by arbitration in acecorme . 
. vey “ance with the provisions of Artiole 84 of Tne Civili ee 
~ eo" ° ree . 


ea ai | Practice Aot of tho Stato of Now York. - : a PS 


ree e S . Qe Halliwell hereby guarantees the performance 
: igs _by Sedson of 4ts covenants, undertakings. and ne : a 
ie. eae ee _ herein contained and each of them. og ae ? <7 
oe A oli Any notice required to be given or designation. 
we see to be made pursuant to any provision of this agreement ‘i . 
Se phall be deemed to have beon given or made to. and receives. 
oe ie by. the addrcosce on the day following the pooting thoroof 
Aes pe re 
ee “ae sent by registored prepaid post addressed aa follonase ce 
ih abe ies . ‘ es iF eee ; Fe), ae . 
pr eehit. t? 41 Consolidated Halliwoll Mines Limited Cie gues ead 
: ora ae ree cae r 7 .,' Buito 405, 25 Adolaido Ste We | ar eee A 
Dae So ae: Vicaiiatat Ontario, Ganuda : taf ee 
eg Phe te ty es. Sedren, S.A. inte OH 
Pe pes ey Conoolidated Nalliwoll Mineo Limited . ‘eo Tee 
gat ae ae: Suite 405, 25 Adelaido St. We , se 
Cone aA etry) Doronto, Ontario, Canada. : . 2 


a eat ee ee Continentol Copper & Steel industries. Ind. oe 
Pat agers Ot. eee Beeodway ee ey 
Lo ecto aen ‘Now via 5, Now York, U. S. Ac at 
ae ae ‘ 33. Tino shall be of tho ensence, and this agrece | 
“| : ee 7 mont ‘hala enure to the benefit of and be binding — We Me 


Pot 
° 
comm = 
* Me 
. ee 
2s 
- 
~ 
x 


| aa oe _ the anieerse hereto and -aecaall raopootive successora and ; 

" *e ra) ou 3° ‘ ; ca a . ae tes ae Sie i ei oe ” f 

1 , ; Rs 2 oc e ye ‘ pe aes ribs nt ws . ‘: owl ie 3 eae tie if ar ai 
' r 7 a te ri feed oto Be: if ie Beef ; ee a, We "s j i. aa : gee i 

| id 


e . 


iN WITHESS WHERGOY the partics hoxteto have 


a 


eee executed, these presonte. 


* QOONSOLIDATED NALLIVALL ‘an LIMITED. 


* (io Personal “Uy aty) 


ie dud ET A'EXPLOITATION et do 
" DEVELOPS NT ECOUOMNIQUS et NATURAL . 
Vcd z ‘(Sedron) BAe 


Wut. 


& dey 


a ae 
oft ee 
’ 


ise ; 1} .° yu e it ° 
on v pape: 
; D&FZNDYNTS OP RTT Me wae) eu igeatck 


TiiIs RGREZEN? made and ‘entered into as of tains 


‘ast day of July, 1954, between . 
“S°0 + CONSOLIDATED HALLIVELL LIMITED (No Personal 
af Ss cleaean icin a corporation having ito head office 
-an the City of Montreal in tho Province of no a 
: sebeo end an executive office at? suite 405, 
“i 25 Sdelaide Street Wests, Toronto, Ontario, 


“=, Conada (hescinafta> calicd "a2141021") 
ae , * ces 


* mace « 


Wb -and- aah gt 
. SOCIEZTE GtExPLOITATION et de DEVELOPENT 
‘. ECONOMIQUE eG NATURAL Q'KAITZ (Sedren) S. A., 


pee a corporation culy ancorporated uncer the laws _ # 
wroteon set the Republic of Haiti wich head office ab fea 
i JRC DOM A pompeauePrin 0, Haiti (neroinaztes called aot 

es mi pet eenpue hose asa cen Fe ere 

ee - 
2 “eae ii oe 


4 Wn h eh, 20, CONRENENTAL COPPER & STEEL INDUSTRIES, INC, a 


a ee pees corp rooration culy 4ncorporated undex the laws 


ae eee of the Stete of Delaware of the United States 
Bouts Ue oe America with its prince? 4yal office’ at 100 
| were “Bast lend Strees, in the City of New York in 
at the State of New York, U. S. A. (hersirafter 


Celied "Sontinenta wee 


WHEREAS, tad p moaGe and entered into an 
Sprit 1, 1959 pursuant to which Cent inental 
Ss 


edren egreed to soll and doliver 


» by Juno 30, 1664 the first etgnty millioa pounds os cepper  ~. 


e- 


by metal socovozxred by Secren in tne fom of clestyvolytvic 
." A ' 
‘ 2 censc2 and wiv basa from conze> conccatrvates produced dy 
i 

; , I a e bedeg 
; Scewcn, oS 465 mind i: .sao Ropublie of Tees cond 

oe e ghey ie Nias ‘ r 

" + . : 
{ ‘ 


* @ee 


. . * re 
ay . — ot . . 
oe ’ 
eh ’ . 


. 


tas 


f 5 es tes 
ry ae us 


a 
= s 


. 


é os * ee ow . rs . ss 
ea et tee ttm emma tome Bay mae me ote mee ee een eee ce + eermmeoroemee cre Bae Steet sR atti RNR TEN 
« = sl . . 
= oe ee 
. ee 
a * 


" dato only cpproximately 38,555,009 ee of wire bar eA oe 
.» @§ninse the sole cgrecncas, and Po 
- : . ’ 
WHERE.S, Scévcn will do unable to colivor a ~~" .1. | 
oo “total of Of-55- millica pounds of wire bar by tho said i 
date, ae z = 
Weerc.S, Sho saxties Gesive to enter into an - a 
oe QMCEGACNS Of Said agrearmens oxtendine che period within ; 
’ which Secres may celiver cho 324d cighty million pounds . 
of wire bar to Contisencaz ard modifying the agreement in : 
"s eertaia othes respects, . ee ee 
NOY, THEREFORE, in consideration of the mutual _ = 
s. eovensnts one conditions herein contained, 1t 4s agreed - 
sf gp follows: 7 ee 
Ue Subporasscpn (c) 45 snended to read as ee 
follows: + ee ee 
: ~ ee) quar — 
: — 2 a 


".'; Se€ren and Centinenscl on July 1, 1964, Sedren shall not ao 


etc ty million pounds of wire ber and/or returnaole copper 


: a ba ae 7 u 2704, 


~o + cumusmepese 
. —Semscumees, . 
“1 e PL 2° Ge omy 9, 


Ota aie 


WHEREAS, Sedsca hos ccused ¥9 be dolivercd to 


“ances. 
+ ie oe a: we 


‘- Deliveries cf wire bar shall be maco 
in monthly installments providee however, thet as long | Be 
aS Scd¥en onais dclivor to Continental voppos soncentwates 


cestein asreemcns entered into between 


fo 


Pussucns to 


be secuired to maxe any delivery of wire bar pursuant to 
this agrcenent. Upon terainavion of said agreement, and = * 1 


proviced Continenta. sncil not have rececved a total of 


Ni 


procuccd in concentrates, Seder. sacli resune mc. - : 
Gelivories of «iso Yak pussuans to this egrecement and Ke 
Genclacnts.. £24k Say 2S Soe Samo surcusas te renee 
2 GS smences sorcin, os i. : - . 8 

? 


) 


: > - te 3. 
ee . 


2, Contincntal shall pay for the copper wira 
2.3" bar dolivercad to it or for its account by Sedren pursuant 
to this agreement in lawful monoy of the United Statco of © 
America Go Scaren o2 Seéren may dircct at the average 
. > price pew sound of poer as quotcd in she Engincering.&._ 
" Mining Journal for "copper, domeatic refty" for the month 
in wateh the copnpex 415 delivered (hereinafter referred to 


LY] 


* go the "cuctscd price") less the discount hereinafter men- 


te once, but 2n any event not less than 2bZ per pound, 
~ 3, Paragraph 3 of said agreement 4s amended 
Lows: 
3. When the quoted price 4s 25 cents and 
ec: more than 30 cents, Continental shall be entitled to a 
2.1 discount of one cent per pound on each pound of wire bar 
i “purchased hereunder, Wnen the quoted price is less than 25 
oe cents 214 not less 4 cents, Contineatal shall be en- 
ces tabled to a discount pez pound of the fractional differen 
oes between tne cuoted price end the 24 cents, When the cuoted 
"8 pptee do over 30 cents end not ove> 38 cents, Continents 
if ohall be en tO a dinoouns of ons cent per pound plun 
Pad /8th of forence between the quoted price and 30 cents 
a che maximun discount per pound to which Cone 
led as aforesaid shall at no tine ; 
mound of copper ° 
As long as Continental shall icine 
copper concentrates from Sedzen under the agreement dated 
» July 1, 1964, Continental shall receive the above discounts 
against tac cuoted price computed against pounds of retume 
able conper is ascertained by final assays at tha omeltecr 
.ON Gach ana covery chipment of conecatrates, The discounts 
%is0 puspoce of tals parasranda chall do applicd againse the 


euctseG noico fez tho-mcath 4n wateh tre coppess concentrates aro 


delivered to smelter, Pcynent of discounts chall de mado 
to Continentat upon reecipt by Scdxen of final cette tlement 
” $rem smoltes on each and every ce 
-&,  Paragrapas 4 a 2 are amerdcd to indicato —~ 
“Continental's new mailing adérde3 co 100 East 4ena Street, 


“New York, > acest SOSte, SCC27.. 


“5, Paragraph 7 10 amended to read as fol- 


Sones 
e 
gers” OVS! 
bs 
: 


7. Should Sedren fail to deliver to Con- 
“s tinental @ toval of etghty million pounds of wire bar 
 ene/or retumncois conmer produced in concentrates on or 
| . before Decenber 31, 1966, Continental may, , at ite optio; or 
eee terminate this ‘agreement as to the undelivered oS : 
‘portion thersof, o> extend the time for Sed>en to com-. 
ee plete delivery. Upon such terzinetion, if any, Sedren 
4 ehal pay to Continental by way of liquidated damages 
* and not as & penalty, @ sum equal to the amount of the dis- 
“counts to which Continentel would nave pecome entiticd in 
ressect to the undelivered portion of the contract, had c 


© 


so delivery been made, based on the averase quoted price ° 
for the tiaree months commencing January 1, 1967, ‘here 
shall ve credited against the said eignty million 

View of zreturmable coppex recuired to be delivered by 

~Sedren under this agreement as amended, the aggregate 
' sxouns fo xscturmsdle copper px duced in concentrates and 


sold to Consiaentcl under the aforesaid agreement dated 


cent as modificd nercin, tae agroencns 

pects confizned, rati- 
fo8 ond ecoseved, 
IN MITICSS WIERIOF, the parties hereto, by 


3, havo heveunto set their 


tho | Wal day of July, 


’ CONSOLIDATE MALLIVELD MINIS 
_LIMIVED (No Personal Li. ability) 


\ 


‘LA SOCIZETS aA' EXPLOITATION et de 
nee DEVELO T ECC:. ‘ONIQUE 0% NATURAL 
Ce eee (Seéren) 5. As 


Asche 
: | : 


oe CONTINE: TAL ‘COPPER é STELL . 
, INDUSTAIES, © INC. 


BoEete 


“4 PEEKED AV 7c xb ZMrev DEWCE fe e74ak 


AGREEMENT made as of the lot doy of July, 

1964 by and between ‘CONTINENTAL COPPER & STEEL IMUSTAILS, 
ING., 100 East 42nd Stroot, Now York 17, Now York, (heroin= 
after roferred to ao "Duyor"), SOCIETE d'EXPLOITATION ct jo 
 DEVELOPPHENT ECONOMIQUE ct NATUREL d'HAITL (Scdren) 5.A., | 

' port-Au-Prince, Haiti, (hereinafter referred to as "Sollor") 
and CONSOLIDATED HALLIWELL LIMITED, (No Personal Liability), 
(nereinafter referrcd to as "Guarantor"). | ee 
WITNESSETH & THAT: Seller agrees to sell and Buyer 
 anees to buy the material hereinafter described upon the 
terms and oT hereinafter set forth: 
MATERIAL =: “ Copper concentrates as produced by Sedren, 3, Ae e oa 


= at its mine in the Republic of Haiti. 


Pee “QUALITY ©: “Typical. “ sui dtiadeanetis assays of’ the concen. 2 


8 trates are. ‘4 i 
EE ca oir 
sah. AG 

Au 


per-chort—dry—ton 
oze per short dry ton 
ozs per short pad ton 


wi 
WOW 


ar mw o Qu) 
NINETY 
WR . 


“" Me concentrates shall pe free from impuritics 


detrimental to smelting and refining peomikiaths 
vies Seller also warrants that the concentrates shall 
ee delivered on poard ship with a moisture con=_ 
3 2. tent not exceeding that which shall make the 
"material suitable for smelting and safe for 
s ocean transport in pulk, alone or with othe> 
materials din accordance with usual marine prac- 
“ttee pertaining to. copper concentratcs. 
CUULLITL & 
LivsZION_ Seller's total production of conecntrates during 
‘a two-and-one-half year period commencing July ee 
. 1964 and ending December 31,1966,0r in the event 
Soller onal cease operations at tne mine 


ou to said — thon shiate the so on ral 
L ee REBT 


2) 


: a, °. 
a ea 


oe which operationo shall ccasc, 

SHIPNE) In movements ef 1000 to 3000 Long Wet tons, 

" 63. eusrontly and as often ao Sclier finds prace | 
teal, but in any case at intervals not cx- 
Mh eeeding three months, uless unusual eircum- 

oc stances involving contingoneics wevend the 
io control of the Seller shall prevent such snipe os 
: “ment. 
ie Sellcr shall provide Buyer with 30 days! 
aoe prior to each shipment, Buyer shall use. 
_ ite best endeavors to provide the neceagsary 
A ace for loading by Seller o1 the date speci=_ . 
“Aefied 4n-each said notice, If Buyer fails to “...” 
“y provide a ship or ships as aforesaid, Seller 
a ghald be entitled nevertheless ‘to-call for an 
advance payment as provided below in paragraph 
- entitled "Payments", in respeot to a minimum 
orl ot 2500 tons and a maximum of 3000 tons of cone 
nee centrate awaiting shipment as if the same had been 
eee delivered aboard ship. In this event che con- _ 
F : centrates shall be deemed to have been Galavered.. 
ys Buyer but the same shall continue at Seller's 
aoe until the said concentrates are actually _ 
ee ns ‘ delivered aboard ship. Buyer shall be entitled — 
', to such documents as it may require to protect 
at in respect to such advance payment or pay- 


acne as a 
Cee ' eee 


DELIVERY .:': Delivery shall be made at Seller's port in 


te, © 


Noitt, F. 0. B. ateamer, material loaded and 
trimmed in ship's holds, 

. Seller warranta that said ort is ourtadle 
for handling oteamers standard in are ore 
‘trade of not } ne — ti ene ona —_ the 


‘ 
‘ 
* : se 
pe eo 
‘ . 


- 276K" 3 


“ goncentratos will be loaded + expeditiously pen 


_An such amounts ao are practical, 
Title to the concentratcs— gnall paso to 


so" Buyer upon completion of the loading and irri, 


ne operations, as evidenced by a pet fe 
fof clean on board ocean or charter party ne As 
. bills of lading, signed by the Master of the ee 
me steamer ‘or other authorized representative. 

? “The price of the material shall be the sum ss, : 


ae the payments less the oum of the csnacmiuainaials 


ee a8 specified below! is aie : 
: ‘> Payments 
il om , Deduct from the wet copper aosay 


ne unit and pay for 100% of the remaining copper ° 


cme 
ogre 


fer ae ‘at the daily net_export refinery quotations for 
ee : ;eleotrolytio copper as published in the Engineer- 
“ang and Mining Journal Metal and Mineral Markets, | 
a oe over the quotational period, isha one 


2 cent per pound of copper paid for, 


Sane Silvers Ir thirty (30) grams per net | ar, 
ras motvie tons or more, pay for 90% of the ahlver 


: Son Se content at the Handy & Harman New York price for 
unrefined silver, as: published in the Engineer- 
's4ng and Mining Journal Metal and Mineral Markets: | 
Aeon over the quotational period, : 
: Gold: a T¢ one gram per net dry 
metric ton or more, the gold shall be paid sag ba. 
“at the U.S, Treasury, net price (at present - 
» $34, au in agcordance with the » following: 


‘ 
hgt* is : ” ' . 
soles : 2 ies it ora . ae “We oi 4 hy 
; ps ss ; ve ig eres 


ie oe, Se oTTh kh, 


a eee 
, A, ’ , . 
oe se 3 gram and above, but les than 3 pramiqnanannnnn“5% 
— = ee Bre mo . * pRransewnnennennn! i 
— ‘ M : " © 4) 8 " 310 praingen-en-999995. 57 
oe 4 10 1" - n " rT) " 90 Eraniea--<--=: oa 5% 
Be ee, "he 20 . it i t " " " 30 grontinesnemmrn aA, 
Portas 2 . tt " « 8 & EYEMBq-nnennnnn-9f 5 
i a oa by Les ‘50 gramo “and above . oo oe on wee aw ena mmammammmam mmm GUM hee 
- ae SS Tro quotational period shall be the calendar 
es ie teeta y 
i week aoe ee "month commenoing on the firot day of the month 
. Sa rene : during which the carrying vessel arrives at the 
‘ ha or 7 Seite oa i 
" : isha ere . first port of discharge in Japan, For this y 
So ig ne wet | purpose the date on which the vessel reports at : 
re . 7 eee ee Beta! \ - a 
Re ahi aul coi ‘fy, oUstOMs at the port of discharge ahals be taken, 
Soy dines “as the date of arrival. ee 
1 ReEEN oe . 
s | fe a Deductions Saran 


Se are aap oe: Treatment charge: $5.50 (Five dollars and 
ek a ee og? LAfty cents) U. S, Currency per metric ton, net 


ae 


a eae inte ary weight, delivered Cc. IF. , Main Japanese Port 
wt | phe + ai ce 
Ce Bet, ‘(ap selected by i eae 

: ag . ° Satay” ii, 


a Fy Poesan ois 
ott. "). PREIGHT yo be charged to Seller on the actual wet weight 


EPS at rates F,I.0,T. of Charters or Freighting 
Te Buyer shall at ail times endeavor. 


fe contracts. 
“to obtain the best possible rat rate and and shall ; 


ics eharter or contract for the freight, inform © “7— 
ms Seller thereof and provide. Seller with copies |” 


“ef the freight contracts. Ur*.vading in Japan 


ee aa shall be for Buyer's account, 
whe The Seller shall pay ocean freight rate up 


to U.S. $14.50 per wet long ton F.I,0, (Present 
per L.W.T.) The Buyor 


aa. tts rate approximately $12,00 
Peat 6 hy Ph agrees to absorb ony. additional freight cost or : 


te W : “By. provides ocean freight space at a rate not ex- ae 
pias be oy cecding $14.50 per wet long ton #.1.0. 
in A NSURANCE - The insurance premiums are for Sclier's account 
aa oe ‘and chall- cover tho ‘sonenneranes to omelter'a wors 
Vea en “for 1107 =, vis & 2.E.Ps value — the follow= 
' ay sp bag re ' oy oo : ‘ 


ae 


SS ww ES de LD id inge=iahal Gl 
se the mn Ao Hie SPRAVeD, 
he | — CH aiid of coppe: bo ba alan” A 


Be te a sae 
Ne ee © ake ies ee Maree. 
< a cu Lb ee 
ae ae 2784 
‘ i De 
° . ¢ eure we ni hy 
r Sree ing yioko: 
Aa ee ; saa. Including particular avorage. 
a a a ee “Heating and opontancous combustion, oven 
eae AERA IA oe ee when caused by inhoront vico. " 
SAG ae: 3. , Strikes, riots and oivil commotions. 
aS dy Wor rok. wn sw 
ae ay ee . : 
erie | The existing 4nourance premium for War Risks 


ce ARO MNAINE SRCC(strikes,riots and oivil commotion) of 


’ $0,0375 for $100 is for Sellor's account while Mar ! 
ee 4nerease shall be for Buyor's account. 


a The concentrates shall be weighed, sampled and 
. SAMPLING & 
MOISTURE DE- moisture determined upon arrival at at the omelter or 
. HERIDIATION —— 
oT of deatination, Weight and moisture His 


\ aetermined shall be final for Reet LeneHe. Buyer 


Ee ‘shall arrange on behalf of Selier and at Seller's 

is | eo 17 OXPENSC, for ‘yepresentation at these operations by 

er wena A oa firot lass reputable supervising laboratory | a6 
as oa to be approved by Seller. | : 

is Co 2 pssarmig "From the samples taken at destination, Buyer 


: oy Meee ae shall have Seller's party assay ma ade, at Selier's— 


a ne aga oxpence, by o firot clasp reputabie Lahoravory | 

ay a .t0 be approved by Seller , Buyer shall exchange : 
he dee siete tnese assays with the smelter and final settie~ 
us eee ment shall be made on the average of the analyses, 


“provided that the eplitting Limits: Listed below. 


Nae ae Pat “are not excecded. at 
ene en If the splitting limits aro cecbndeds an | 
ot Ry ‘umpire assay shall bo made. Settlement shall be © | 

™ EA wade at the mean of the umpire apoay and tho 4 

) eT a party's ascay,provided that vhe umpire . 


oe 14). gooey lies betwoer the two partics assays. fe y 


ae eee aoe fallo —— the two paceeehy 


. 
- oe ety . 
. out er sad ets ‘ 
. a bane ' 
‘ j na ‘ ee 
eis see ‘ ° 
. ° ° ‘ ty 4 . t 
. * t ‘ ’ ; 
‘ ‘ : a iad a] os 
“ 4 ‘ <s . ® 
« ‘ es ’ ee . ry e 
’ . . 
moo. ’ . ® ° 
ee ee * iat ine U ry N { 


" eormon carriers, ‘put thio dofinition does not and shall not 
be dx cmod ox ae to init in ie Sa the generality of 


. ‘ oe ear . 
. ia : eho fuga ie ig ° ° eet 
Aer a eons ®, . i . 
‘ 


. ae wane 


e79A 6, 


an Ae ote v 
Be i petticment ohall be mado at the middic 


sone of tho throe assays, ‘Tno coot of 


i ee = Bra tho umpiro chal = vorno by the rooing 
Pie th ed i he 

a a oe ‘ “party, er he as | 

Oo gprareriva are 

a vs Bins oe " Copper ST isF 0.30% 


Silver ; ' 30 grams per dry metric ton 


= Gold ‘. 0.5 grams per dry metric ton 
’ Atter loading me the concentrates, and calculated 
at the ppeveiiing metal quotations on the date of 
“delivery of the shipping documents, the Buycr 


oe amen provisionally pay Seller 90% of the =e 


* 
Bettye 
’ 


-;vietonal value against presentation of proper 


b 


“shiping documents, preliminary weight cortil cAoae 


-e. 


“and preliminary assay certificate | Lanai to “by 


he aeriet Chiat Adeavers + 
If 150 days after steamer's sailing date een, 


Sa ay settlement weights and assays should not be ya 


‘ pe available, a second provisional payment of the a 
<full balance shall be made on the basis of the 
: “ applicable metal quotations and such other data 
_ ee ad io availabdic, wee 
pe ae After receipt of governing weights assays — 
hae quotations for each shipment, a final ace ; 


ie 


has shall be rendered to Seller, 


« DISPOSITION woe 
are based on | 


0 OF MATERIAL ... All payments, freight rates, eve. 
gee "os phapment of concentrates to Japanese emelters. 


Mid i 


eRe 4o understood that any diversion of ship- 


etments to other than Japanese Snelters, can be 


a effected only with Seller's written approval. 


~\y. penrvery or |: 
; 4nto between Consolidated 


MIRE BAR ‘Under a contract entored 
eee ae Halliwell Limited, Scdron and Continental Copper & 


“vrs 5, Steel Induatrioo, Ino, dated April 1,1959, 46 wae 


tot 
a 


ete agrocda that coppor wird bar would bo dolivered to 


. te: , 
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C) RBSOA et 
Siwy predicated upon the copper content of 
‘the concentrates produced at the Sedren minc, 
Yor the term of this agreement, tne Buyer “ae 


"x. undertakes to procure for its own account the 


esters. 


yin wire bar, ‘ad per said contract, ~ ils 
Commencing with the July, 1964 production 


. “of tho mine, Seller shall be excused from de- 


ww 


holy Lavering puch wire bar to Buycr, 
By reason of one agreement Seller is re- 
“leased of the cost of ' .75¢ per lb. of returnable 
. wire bar. for delivery and force majcure chargeo 
- heretofore payense by Seller, under its sales 
ae agreement siepbiaade June 30, 1964, 
7 In ‘consideration therefor Seller shall pay 4 
lp. the Buyer .375¢ per pound of returnable wire bar.” 
4 It 4s acknowledged that by reason of this: 


‘). agreement, the Seller will realize considerable 
: 


ae which are evident from the following con- 


 poeiven between the Buyer's contract and the next 


a 
<A EY ne 


- best offer received ‘oy the Seller, The. parties neve. 

ee agree that these savings should be shared 50/50 © 
(6 

. tweon the Buyer and tho Soller on the following bas 


Basis: CU «35% 8,D.7., AG 6 ozs/S.D.T., AU .5 ozc 
ot ! Hs0 7%, s & MJ Export Price 29. wise: 
“CU 352 ae . ; 
‘Less 1 unit ée "Next Best Bid oa ccs 
347e660 lbs.at Se sc 
be ad ahs Less O528.6f s+ 194.48 
: coed . 6 ozs at 9075.14 OZ, at si, 29 ' 6.97 ' 
Be .5 0ZG,at 95h= 319 0zB,at a 
$34,9125 is “16.58 
“AU .5 0zs,at 96,5%5=.4825 ozs.at - 
$34,912 


' m/e 2-1/2 year ayerace 8,53 |’ 
ts O/F (zat4 nate at present/ é' 
S: 12/LW7) /43, weeee 

.. Discharge ; Sr ha 
i’. «Insurance ow! | aye 60 


“., Commiooion 1.5% °° 


- Savings on Concentrate 
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OPM aK. ‘ | 
A CONDIVLONS (a) Seller undertaken to ovtain a2) 
yas ‘ yoo, the necessary pemnits, licenses and any required 4 
b= mS Oe documents to assure the free port of concentrates 
: % ototeet es £vom Haiti in such manner that sinooth operation 
ee ear mee ey of the above agreencnt jg not impaired, ‘Buyer ‘ 
ee ee NS ek oF wi1l undertake or provide for the corrcsponding « . 
ps oe eee ana export liccennaco, ad tno caso may ba, : 
Pe a os Ve in other countries, wherever necconary. - 4 
i es ey S| be oy : 
see eee, (vo) All Haitian taxco, duties and other 
. se Sree Oe 4ndireet charges applying in Haiti to 
a eS ter we? this agreement or the perfomnance thereof shall 
alg oh Owes Zo: be borne by Selier, except only ouch taxes, ‘ 
ee a wy; cass Sa”, duties and other charges, relating to the profito 
oT : net derived by the Buyer. ' 
x ate Le (c) If any of the quotations for metals 
“1, “el governing part or all of this contract should be 
vets suspended or their manner of determination ve 
Beate igen” changed, Buyer and Seller shall endeavor to 
ve OP. arrive at a new pricing basis mutually acceptable, 
(a) All charges incurred by Buyer for 
. Seller's account for Ocean Freight, Insurance and 
“Representation at Destination shall be reviewed anc’ 
a2" approved by Seller prior to commitment and snail , 
> be 2illed to Seller at the exact amounts chargea . 
“to Buyer. Commissions, direst or 4ndirect, i? 
ce'ns, ANY, derived by Buyer for plading, Ocean Freight .- 
satsnl and Insurance less Buyer's expenscs dneurred et 
ope dn connection therewith, shall revert to Seller, a 
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prevented from performing any of the agreements 


‘st whieh they have herein agreed to perform,by reason 


lief any cause beyond the control of such party, sucn 


it delay or failure of performance shall be excused,] 
ated as & 


SL and the period of such delay snall be tre 
“nullity 4n calculating the term of this agreement - 


Hy i 2c on the time for the performance_of any of the pro- 
aie Me 64. vamkone thereof,and none of the parties thall have 


ae a rola to any demand, claim or cause of action for damages. 
Po aC eee ‘oo therefor arising therefrom, and puch claims, de-— 
tase Chia ele: aes es of action are hereby expressly - 
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waived by all of the part1tcs hereto, Tae 
ah expression “causco beyond the control of such 
= S party" ohall te conotrucd to include inter alia,’ 
, fire, strikes, riots, tho clomonts, acto of aoe 
ig or the public enemy, acoidents to machincry or ad 
: nek other equipment, failure to reccivo materials . , 
SETS from suppliers, actos of the Government, (in- 
fe “eluding put not reotricted to any preference, 
a os or allocation order} or any other 
= - governmental agency having jurisdiction neneads: 
. floods, epidemics, quarantine, restrictions, 
a embargoes, unusually severe weather and vee 
'-delays by subcontractor, delays or failure of 
Ce eeu by common carriers, but this defini- |: 
es ton doesnot and shall not be deemed or con- 
& strued to limit in any way the generality of oe ze 
: _, expression ' ‘sausea beyond the control of such | 
eM * party" . 
ene: “Whenever sebeneee #6 above, a ton is a short 
oe sd st ton of 2,000 lbs. avoirdupois weight, A unit 
4p 1% (20 Ibs) of the above mentioned ton, AN 
"ounce 4s a troy ounce, 


a] 
. 


Whenever mentigned herein, Gollars and ROEEE 


"are in the currency of the Unived States of oe 
“america, . 7 oo 
TON Any controversy or claim arising out of orre-_ 
“lating to this contract or the breach thereof 
ee ' shall pe setticd by arbitration in New York 
oe 4n accordance with the rules then obtaining j 
a of the American Arbitration Association, and 4 
Suge upen tho award rendored.may_bo entered ; 


Peo ome, 


“ante vho Supremo Court “aie Now York or any y court, ‘J 
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” Guarantor hereby guarantces the porformance 


ae Sedren of its covenanto, u rtakings and 


ee cara, and each of them contained in this 


SESSA, as amended, — 


“their authorized officers, hereunto set their nands and their. 


7 wig ‘ 


: CONTINENTAL COPPER & STEEL 
Y _ INDUSTRIES, INC, 


“ . SOCIETE d'EXPLOITATION et de 
ee , DEVELOPPIENT ECONOMIQUE et NATUREL 
 @UHAITI (Sedren) 


ss ED HALLIWZLL LIMITED, 
art (No Personal i. 


mS wn Biol, 


v 


"” gyarspre- | 
> , aon “2, Thie agreencnt shall be construed in accord- 
: err anoe with and tho rights of the partica chal. 
et bo governed by the laws of the Stato of Now 
oe York, | a 


IN WITNESS WHEREOF, the vankten hereto have by 


 gorporato coals, : as of this. let day of July, -_ hn a 


. 
’ 
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ie " DeEeen DAW EXNRIT CG TH EVipente * _ a 
iar ia — ———FilIS AGREDAINT mage and entered into as 

of the lst day of Ganucry, 1967 among “ 
CONSOLIDATED EALLIWELL LIMITED (No Per- 
‘sonal Liability), a corporation having its 
head office ia the City of Montreal in the 
Province of Quebec and an executive office 
at suite 405, 25 AMalaiae Street West, 
Toronto, Ontario, Canada (nereinafter called 


*Halliwell") 


« =, 


ss 
LA SOCIETE a'EXPLOITATION et de DEVELOPMENT 
ECONOMIQUE et NATURAL d'HAITI (Sedren) aaa 
a corporation duly incorporated under the laws 
- @f the Republic of Haiti with head office at 
Port-Au-Prince, Haiti (hereinafter called 
"Sedren") 
~and- 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC., a 
corporation duly incorporated under the laws 
of the State of Delaware of the United States 
of America with its principal office at 100 
‘East 42nd Street, in the City of New York in 
“> the State of New York, U. S. A... (hereinafter 


called “Continental"). 


WHEREAS, tne parties entered into a copper con- 
centrates purchase agreement on July 1, 1964 for the period 
July 1, 1964 to December 31, 1966, and 

WHEREAS, the parties cesire to extend and amend 


said agreement in the particulars hereinafter stated; 


NOW, THEREFORE, in consideration of the mu- 
tual covenants and conditions herein contained, it is 


agreed as follows: 


nee in ee hw 


1 

/ 
bate ye = aw mad nls * «+ - : 
tl bli copreschave officers, havo hescunto set theiy’ 


. 


2. ‘The paragzapA on page 1 of the concentrates agrce~ 
ment entitled “Quaiity ane Duration" is hereby amended to extenc 
the period tperein mertioned by providing that the said period 
shall run concurrently with the term of a certain copper purchase 


agreemens between the parties a@ated April l, 1959, as amended. 


2. The paragraphs on pages 3 and 4 of the concentrates 


agreement heacea “Copper”, “Silver" and "Gold" uader the subheadizs 


' *payments" is hereby changed to read as follows: 


"Covver: Deduct from the wet copper assay 
the number cf units ‘deducted by the smelter and 
pay for 100% of the remaining copper at a price 
which shall be equal to the average during the 
quotational period of the following prices: 

(a) the daily net export refinery quo~ 
tation for electrolytic copper as 
published in Metals Week incorporat— 
ing che Engineering ana Mining Journal 
Metal and Mineral Markets (Metals Weeki; 
the daily net domestic refining quota~ 
tion for electrolytic copper as pub- 
lished in Metals Week; 

(c) the London Metal Exchange Cash Settle- 
ment price for electrolytic wire bar; 

. and : 


(a) U.S. prime producers’ price as published 
in the Wall Street Journal 


‘Jess the amount per pound of copper paid for and de- 

“@ucted by the smelter at point of discharge for each 
shipment." 

Silver’ and "Gold": Shall be paid for under the 


same terms and pursuant to the same schedule as 


' specified by the sarticular smelter at final destin- 


ation. 


ry 


3. The first full paragraph on page 4 of the con- 
centrates agreement shall be changed to read as follows: 
"The quotational period shall be the same 


as that specified by the smelter at final 


o-2@< 


. firmed, ratified and approved. 


oh (No Personal Liability) 


Gestination. For this purpose the date 
on which the vessel reports at customs 
at the port of discharge shall be taken 


as the date of arrival.” 


4. The parégrapn on page 4 of the concentrates 

agreement heacec “nreatnent Charges” under the subheading 
“Deductions” is hereby changed to read as follows: 
"Treatment Charces: The ataount of 

treatment cnarges mn by Buyer at ultimate 


destination." 


4. ‘The section oe 6 and 7 of the con- 
dinate agreement entitled "Delivery of Wire Bar" is 

hereby amended by deleting sherefr om the last paragraph 
Commencing with the words "It is acknowledg ed that by reason 
of this agreement ***" and ending with the words "*** the 
Buyer and the Seller on the following basis:" and by deleting 


therefrom the table following the aforesaid words. 


6. The concentrates agreement as amended 


herein may be assigned by the Buyer toa wholly owned sub=# 


_sidiary. 


~ Te " Except as modified herein the said agreement 


~entered into July 1,1964 is in all other respects con- 


IN WITNESS WHEREOF, the parties hereto by their 


appropriate officers, have heretinto set their hands and 


* 


seals the 40,day of April,1967. 


CONSOLIDATED HALLIWELL LIMITED 


mei ittae: ore fi (dg h rT) = 


VAReoe 
CONTINENTZ.L COPPER & LA SOCIETE d'EXPLOITATION et de 
STOEL IibUSTRIES, INC. DEVELOP“iNT ECONOMIQUE et NATURAL 
‘4 Ss @'HAITI (SEDREN) oe 4 
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THIS AGROSMENT made and centered into as of 


the lst Gay of January, 1967 among 
CONSOLIDATED HALLIWELL LIMITED |..0 Personal 
Liability), a corporation having its head Y. 
_ office in the City of Montreal in the Province 
of Quebec and an executive office at suite 405, 
25 Adelaide Street West, Toronto, Ontario, 
Canada (hereinafter called "Halliwell") 
« i ) 5 
| | 
| 
| 
j 
’ 


oe . “and- 
i zi po ‘ 


LA SOCIETE @' EXPLOITATION ec de DEVELOPMENT 
ECONONIQUE et NATURAL a'HAITI (Sedren) S.A., 

a corporation duly incorporated under the laws 
of the Republic of Haiti with head office at 
Port-Au-Prince, Kaiti (hereinafter called 
"“Sedren") , 
-and- 
CONTINENTAL COPPER & STEEL INDUSTRIES,INC., 
a rn ee duly incorporated uncer the 
laws of the State of Delaware of the United 
States of America with its principal office 
at 100 East 42nd Street, in the City of 
New York in the State of New York, U. S. A. 


(hercinafter called "Continental"). ; . 


WHEREAS, the parties entered into a copper ; 
purchase agreement on April 1, 1959, and : ne 
: WHEREAS, an amendment to said agreement was. : 
entered into on July l, 1564 for the period July 1,1964 
to Decenber 31, 1966 ("amended agreement"), and 

WHEREAS, the parties desire to extend and 


further amend said agreements in the particulars herein- 


after stated: 


NOW, THERITORE, in consideration of the 
‘ mutval covenants ané@ conditions herein contained, it is 


agreeé as follows: 


1. Subdparegrapn (C) of paragraoh 1 of the 
amenéed agreement is hereby changed to read as follows: 
"(C) Deliveries of wire bar shall ‘ 
‘be made in monthly installments, provided, 
however, that as long as Sedren shall de- 
liver to Continental copper concentrates 
pursuant to a certain concentrates agreement, 
as hereinafter defined, Sedren shall not be 
required to make deliveries of wire bar pur- 


suant to this agreement." 


le The second oer of paragraph 3 of 
in amended agreement is changed to read as follows: 

“As long as Continental shall purchase 
copper concentrates from Sedren. under the 
concentrates agreement, Continental shall re- 

ceive the above discounts against the quoted a 
price computed against pounds of returnable 
copper as anbertainad by final assays at 
the smelter on each and every shipment of con- 
centrates. The Seooudits for the purpose of 
this paragraph shall be applied against the 
quoted price for the month in which the copper 
concentrates are delivered to smelter. Pay- 


ment. of discounts shall be made to Continental 


upon receipt by Sedren of final settlement from 


smelter on each and every shipment." 


=2~ 


2H is | > , ae Ne aot —_ = + +e teen! ee 


ee . 


“LA dstpade of not mere than 30! draft and that the 


3. Paragrashn 7 of the azcnded agreement 
is chanceé to read as follows: 

"7. Continental may, at any time 
after Decex>er 31,1968 at its option, 
upon three months written notice terminate 
this agreement as to any portion thereof 
then undelivered and upon such termination 
Sedren shall pay to Continental, by way of 
.liguidated cenages and not aS a penalty, a 
sum equal to the amourt of the discounts to 
which Continental woulda have become entitled 
in respect to the undelivered portion of up 
to 80,000,000 pounds had delivery been made, 


based on the average quoted price for the 


three months commencing with the date of 


notification. There shall be credited against 
the returnable’ copper required to be delivered 
by Sédven unéer this agreement ak amenced, 

the aggregate amount of returnable copper pro~ 
@ucea in concentrates and sold to Continental 


uncer the aforesaid concentrates agreement.” 


4. The agreement dated April 1, 1959 as amended 
on July 1, 1964 is further amended by adding the follow- 
ing new paragraphs : 
| "14. Concentrates agreement shall sean 
the agreement entered into among the parties 
on July 1, 1964 relating to the sale by 
Sedren and the purchase by Continental of 
copper concentrates as produced by Sedren at 
its mine in Haiti and said agreement as amend- 
ed as of the date hereof or as hereafter 


amenced.” 


—_"15.... Upon Gelivery by Sedren of the 


8C,000,000 sounds of copper to be delivered 
by it pursuant to the teras of this agreement 
and the concentrates agreement, Continental 


shall become the sales agent for the sale 


of the produce of all mining properties con- 
" trolled or operated by Sedren or Halliwell 
for a term of five years, subject at the option 
of Continental to renewal for an additional 
“term of five years. The sa’es commission to 
“be paid to Continental shall be 2% of net 
smelter returns, basis CIF final destination.” 
"16. Sedren will set aside each year 
during the term of this agreement before any 
distribution is made by Halliwell by way of 
prepayment of principal on its debentures, 
at least $200,000 which sum shall be held in 
" escrow and used exclusively in the exploration 
and develoonent of additional ore on the 
Sedren Concession and the Cnesa Concession. To 
“the extent that any part of the said sum re- 
mains unexpenced or uncommitted in any such 
year, such amount shall, at the option of 
Continental, be paid to Continental." 
"17. The purchase agreement, as amended, 
may be assigned to a wholly owned subsidiary 


of Continental." 


5. Except as modified herein, the said agree- 


ment entered into April 1, 1959 as amended by agreement 


entered into July 1, 1964 is in all other respects con- 
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mede ratifies and approved: 
, che partics hereto by 


ereunto set cneir 


oriate officers: nave h 
of April, 1967- 
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DEFENDANTS: 4a ark oe BY DENCE ~ fy ' bia 


To all to whout these Dresents shall come ov may Concern, 


Greeting: KNow YE, Thae CONSOLIDATED HALLIWELL LIMITED (No Personal @O@A 
Liability) 
a corporation organized and existing uncer and by virtue of the laws of the 


of Canada for and in consideration of the sum of 


mae end C0/iS0+<-9"" rer oo a ce ec wn 0 om w----collars (1.00 ) 
lawful money of the United States of America to it in head paid by CONTINENTAL COPPER 


& STEEL INDUSTRIES, INC. : 


the receipt whereof is hereby acknowledged, has remised, released and forever discharged, and by 
these presents does for itself and its successors, remise, release and forever discharge the said 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC., its 


sheiss: sex ecutors 2nd. edminsstes tars SUCCESSOTS and assigns of and from all manner of actions, causes of 
action, suits, debts, dues, sums of money, accounts, reckoning, bonds, bills, specialties, covenants, con- 
tracts, controversies, agreements, promises, variances, trespasses, damages, judgments, extents, executions, 


claims and den. nds whatsoever, i n equity, which against the said 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


n law, in admiralty, or: 


it ever had, now has or which it or its successors hereafter can, shall or may have for, upon or by reason 
of any matter, cause OF thing whatsoever from the beginning of the world ty the day of the date of these 
presents. 


This release shall not apply, however, to the rights and 
obligations of the parties hereto under a4 certain Copper 
Purchase Agreement made as of the lst day of April, 1959, as 
amenaea as of July 1, 1964 and January 1, 1967 or under a certain 
Conceci races Agre t between the said parties entered into on 
July 1, 1964. an¢ naed as of the lst day of January 1967, or 
to debt between tne aid parties. 


This release may not be changed orally. 
gn Ceimess Coihereof, the said CONSOLIDATED HALLIWELL LIMITED (No Personal 
Liability) 
has caused its corporate seal to be hereunto affixed and these presents to be signed by its duly authorized | 
oficer onthe 28th dayof April 19 67. | 


(Corporate Seal) 


STATE OF NEW YORK COUNTY OF NEW YORK ss.: 
On the 28th day of April 1967 before me personally came 


Murray Cocper to me known, who, being by me duly sworn, did 


deposeard say that he residesatNo. 2500 Bathurst Street, Toronto 19, Ontario 

a r r CONSOLIDATED HALLIWELL ‘LIMITED (No 
at sheisthe vice President of personal Liability) 

the corzuraticr described in, and ciich executed, the foregoing instrument; that’ he knows the seal of 


said corporation: chat the seal affixed to said instrument is such corporate seal; that it was so afixed by 


order of the board of directors of shaky 2 he signed hig 
name theseto by like order. Nice, [24 ina 
ie PIN sas 


AL ICE T. FLYNN 
we ARY wQUIC. S:ate of Non 66 
Ko. 30-6241060 
Qualdied in Nassw County 
Certificate fied wa fica York County 
Coinaussoa tages Mech oJ, bud 


ww 
“ DEFan DanTs’ TEN RI weve - “ 
e e. . . bh S.. omrew . . iM, Pence” ° 

« oud eese ow avejpweoce Sygeavw %~ Cvwewecene we eo wivesee le We woters wetleey 


* ° 


e@ ee oo cere 


4 
. 


° aye we sop spon: *9 = ; . S¥e re : . ° aii ele 
webs Pag Ys ae FOU Wee, 2 ect Bere} “a. oie. Saccen St Gz Bove Lassncac. < 
Heonomigue cf boc .: (OE SCLENZ Geen 293K : 


° : . . ie ae eed hia Pica mie es 
eorporstian Cf 72 ces ad esisting cade cal a7 Vises 32 he loves Of he ages ee 


ae fiuiia : for tid bi considerziion of the guia oe 


r»e@ - Pind — o> eee cee ee ee OP ee ee ee ee ale OE ee aie Ge om Ge eo Ss * bi 
ss enc 00/100 rnin pti Re se ape ) 


rhs i SET - de ig bc che BN ee ce 
svelal money of the Spor tsis Gee agig’ Aimetiee MOMs atts east AL "COE Ne Nay, CGlcee® a 


° re ett he teten ind ~+- 
Spon” devs = haw 7 SOP ee 


eed forever Cistharzed, ard hy 


presents cost: ; ; ool aks) Se ISS SE) OES; cad fsrever dischsrgo the said 


De on anette a Dalle ns SSeS 
CCx Na eee ma cad : mes A et em am eed F 


manner of cctions, causes of 
* Specichics, covenants, Con 
ak eeegt extents, execusions, 


ros r - . . r oe. 
eGwere . . . aoe €e . = 


acisa tes 
acting, Suitc,-Coass, Cuts, 
(tess, senate atse 
eleims cic Soins 


RTPA T TMT ater ka hien a? gnes- Se teice bebe <1 on hen taahenkod 
Wot a msvarel deans Wain asset & ae tnd cma Was ch ohm dees 9 


. 


fe ever had, now has or which it or its suceessars hores.ior con, shall or may heve foe, upon or by reason 
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MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF SOCIETE 
D' EXPLOITATION ET DE DEVELOPPEMENT ECONOMIQUE ET NATUREL 
D'HAITI (SEDREN) S.A. HELD IN NEW YORK AT THE OFFICE OF THE 
COMPANY, 100 BAST 42nd, STREET, ON APRIL let, 1968, at 10 
O'CLOCK IN THE MORNING, 


Were present : Mr. Murray Cooper, President 
Mr, Adolph H, Graetz, Vice-President-Treasurer 
Mr. Walter H, Knorr, Member 
Mr. Merryle S, Rukeyser, Member 


Mr, Nurray Cooper declared the meeting regulerly called 
and duly constituted, 


Mr. Cooper presented the letter of resignation dated April 
lst. 1968, of Mr. Adolph H. Graetz as Treasurer of SEDREN S.A. 
and declared that it was necessary to elect a new Treasurer for 
the Corporation, M, Cooper proposed that Mr. J. M. Wainberg be 
elected as such, : 


On motion regularly moved, seconded and unanimously carried 
the vesignation of Mr. Adolph H, Graetz was accepted cad Mr. J.M, 
Wainberg was elected Treasurer of the Corporation. 


MN. Cooper declared then that it is necessary that a resolu- 
tion be passed by the Board authorizing: (a) the President and 
Treasurer to consent to and adopt the Agreement dated aa of the 
15 day of March, 1968 between Consolidated alliwell Limited of 
the first part, Continental Copper and Stee] of the second part, 
and Maurice Goodman and Associates of the third part: (b) au- 
thorizing the Company to have for use outside of the Republic 
of Haiti an officia) red dap seal containing the words "SOCIETE 
D*EXPLOITATION ET DE DEVELOPPEMENT ECONOMIQUE EBT NATUKEL D'HAITI 
(SEDREN S.A.), HAITI" and that such corporate seal be in the 
custody and control of the President who is hereby authorized 
and directed to affix the corporate seal to all documents requiring 


On motion regularly moved, seconded and unanimously carried 
it was resolved: 


SOCIETE D’EXPLOITATION ET DE DEVELOPPEMENT 
BCONOMIQUE BT NATUREL D’HAITI (SEDREN) S. A. 
eee 
SOCIETE ANONYME AU CAPITAL DE 6 20.000.6¢ 
POM GO-PRROCH, MAP 
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Continued page 2,- 


(a) The President and Treasurer are authorized to sonsent 
to and adopt the Agreement dated as of the 15 day of Narch, 
1968 between Consolidated Halliwell Limited of the first part, 
Continental Copper and Steel of the second part, and Maurice 
Goodman and Associates of the third part; 


(b) That the Company have for use outside the Republic 
of Haiti an official corporate seal si Mtge the words 
"SOCIETE D'EXPLOITATION ET DE DEVELOPPEMENT ECONOMIQUE ET 
NATUREL D'HAITI (SEDREN S.A.), HAITI" and that auch corporate 
seal be in the custody and control of the President who is 
hereby authorized and directed to affix the corporate seal to 


all documents requiring the Same. 


There being no further discussion, the meeting was adjourned, 
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Murray oper 


fae 


Walter H. Knorr 


" Derewonnts’ Exnearlh (Al EVIDENCE ” 


MINCTSS Of a meeting of the board of directors of 


CONSOLDDATEO HALLIVILL LIMITE) held at 100 East 42nd Street, 


Suite 1714, New York City, N.Y¥., on Monday, the 8th cay of 


April, 1968 at the hour of 11:00 o'clock in the forenoon, 


New YorwK tine. 


Muxzrray Cooser 
AGOipn HE. Graetz 
M.S. Rukeyse 
Walter H. Knorr 
J.M. Wainberg 


being a quorum of the directors of the Company. 


FORMALITISS: 
Mx. Cooper, president of the Company, acted as 
Chairman of the meeting and Mr. Wainberg, secretary of the 
Company, acted as secretary of thexeeting. | 
Notice of this meeting (Schedule A to these minutes) 
having been sent to all directors of the Company anc a quorum 


of tne directors being present in person, the chairman declared 


the meeting duly constituted for the transaction of business. 


AGREE ENTS VCE ES CSUL AND CONTIES TAL COSPER  & 
Tne chairman reported on tne negotiations which have 
been carried on with Mogul Mines Limited and National Outlook 
: of outstanding debentures of 


ssuance of snares of the Company in 


tne meeting an agreement 
1968 cetween the Company, 
ang Mogul ines Limited, K & G Holaings 
ana National Outloox Corporation, of the second part. 


Tne Cnairman aiso reported on the negotiations which 


ee ee ae eee OP 


as that specified by the smelter at ‘final 


afin 


OP RRR gets ae = eunetnean oeniteationmmmerte “Salt 


have been carriec on with Continental Copper &.Stecl 
Industries, Inc. for the cancellation of the cooper purchase 
agreerents, the concentrates agreements, for assistance in 
borrowing money from the New York bank, and for settlement 
of tne first sortgase on Sedcren's. mining vroperty in Haiti. 
The chairman produced an agreexent dated as of 
the 15th day of March, 1968 between the Company, of the 
first part, Continental Copper & Steel Industries, Inc., of 
the second part, ana Maurice Goodman and Associates, of the 
third part. 
th agreements were considered at great length. 


After discussion, and 


UPON MOTION regularly made, seconded and unanimously 
carried, it was of os 
RESOLVED that: 
1. The Company éo enter into the agreement dated 
as of tne 15th day of March, 1968 between the Company and the 
holders of the Company’. debentures in the form presented to 
the meeting ana marked Schedule A to this resolution; 
2. The Company do enter into the agreement dated 


as of tne i5th Gay of Marcn, 1968 between the Company and 


5 


. 


Continental Cozzer & Steel Industries, Inc. in the forn- 
presented to tre meeting and marked Schedule B to this 
resolution; 

3. The officers and éirectors be and they are hereby 


authorizeé anc Girected to éo all things and sign all documents 


necessary or Gesirabdle for the cue carrying out of the fore- 
Soins, arc in partacular to convene a meeting of shareholders 


for the purpose of approving the said agreements. 
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Tne chairman presented to the mecting a draft 
proposed by-law increasing the authorized capital of the 
Company from $12,000,000 to $17,000,000. After discussion 
and 

UPON MOTION regularly made by Mr. Graetz and 
seconcea by Mee Knorr and unanimously carried, 

IT WAS RESOLVED that the Craft by-law increasing 
the authorized capital of the Company from $12,000,000 to 


$17,000,900 be enactec as By-law E of the Company. 
ANNUAL AND SPECIAL GENERAL MEETING: 


UPON MOTION regularly made by Mr. Knorr and 
seconcea by Mr. Rukeyser and unanimously carried, 


IT WAS RESOLVED that: 


1. an annual and general meeting of the shareholders 


be held on or about May 13, 1968, in the City of Quebec at 
sucn time and place as the president may in his discretion 


arranse; 


2. the forms of notice of meeting, the information 


circular and proxy form as submitted to the meeting be and 
the same are hereby approved and adopted with authority to 
the president anc the Company's solicitor to make such 


chances as in their opinion may be necessary or sesirable. 
PIMAUCTAL S°TETEVsr? FOR 1967s 


UPON MOTION regularly made by Mr. Gruetz and 
seconéeé py Mr. Knorr and unanixously carried, 


IT WAS RESOLVED that the Financial Statement for 


the year ended Decexber 31, 1967 with avditors' report 


eS ag seme 


. ‘dee 6 meee ~ 


oe 


after stated: 


thereon dated April 8, 1968 be and the same is hereby approved 
and adopted, and that Murray Cooper ard Adolph H. Gractz be and 


they are nmeredby-authorized and directed to sign the same on 


ReeOns OF fos SAS AcoR: 


UPON MOTION regularly made by Mr. Graetz and 
seconced by Mr. Knorr and unanimously carried, 

IT WAS RESOLVED that the report, dated February 22, 
1968 for the fiscal year ending December 31, 1967 by 
T.R. Clark, Mine Manager at Sedren's mine in Haiti, be and 


the sane is hereby adopted. 


FILING STATEMENT: 


“UPON MOTION regularly made by Mr. Graetz and 
seconded py Mr. Ruxkeyser and unaninously carried, 5 
IT WAS RESOLVED that the draft filing statement 
for filing with tne Toronto Stock Exchange reflecting the 
Said agreements, as submitted to the meeting, be and the 
Same is hereby approved and adopted and that the president 
and secretary be and they are nereby authorized to make 
Sucn Changes as they in their opinion deen necessary or 


desirable. 


BAKING = “AALMS Mr9t st, SEW YORK: 
an ED 


UPON MOTION regularly macc, seconded and unanimously 
carried, 


IT WAS RESOLVED that the Merine Midland Grace : 
SEUSt Company of New York be and it is hereby appointed 


depository of the Company for Canadian and United states 


funés with signing authority given to any two of Murray 
Cooper, Aéolph HK. Graetz, Thomas J. Kennedy, Carlos Castro, 
Norman B. Mullen, and Walter H. Knorr in form No. 1664 


annexed as Scnecule C to the minutes of this meeting. 


ANX OF CaN2DA, TORCNTO: 


UPON MOTION regularly made, seconded and unanimously 
carried, 

IT WAS RESOLVED that the Royal Bank of Canada, 
Toronto be and it is hereby appointed banker oc the Company 
_for CanaGan anc United States funds, with signing authority 
given to any two of Murray Cooper, Adolph H. Sraetz, Thomas 


J. Kennedy, Carlos Castro, Norman B. Mullen and Walter 


H. Knorr in form No. 203 annexed as Schedule D to the Minutes 


of this meeting. 
“LOST CERTIFICATE - BURNHAM: 


WHEREAS Burnham ané@ Co., 60 Broad Street, New 
York, N. Y., has filed with the Company proof ef loss of 
certificates numbers, NT 60302-60331 issued in the name of 
Burnham ané Co. aggregating 3,000 shares; 

AND WHEREAS the saic Burnham and Co. has applied 
to the Canaca Permanent Trust Corporation, transfer agents, 
for the issuance of new certificates for 3,000 shares of 
Consoligatecé Halliwell Limited to replace tre lost certificates 
and nave furnished an open penalty bond of the Western 
Assurance Company to indemnify and save armless the Company 
are the transfer agent, their successors andassigns from and 
asainst any and all costs, actions, suits, damages, charges 


or expenses intended upon the issuance of the certificates 


an place of the lost certificaces 
RESOLVED that Canaca Permanent Trust Corporation 
be and it is hereby authorized to issue new certificates for 
3,000 shares of Consolicatec Halliwell Limited in place of 
the said lost certificates in the name of the said Burnham 


ana Co. 
LOST (CERT IETCATS = ARNOTD: 


WEE 


NEORSAS Paul B. Arnold and Marie C. Arnold, 

5775 Herma Street, San Jose, California, have filed with 
the Company proof of loss of certificate number 53091 issued 
in the names of Paul B. Arnold and Marie C. Arnold aggregating 
600 shares; : 

3 AND WHEREAS the said Paul B. Arnold and Marie 
C. Arnold nave applied to the Canula Permanent Trust 
Corporation, transfer agents, for the issuance of a new 
certificate for 600 snares of Consolidated Halliwell 
Limited to replace the lost certificate and have furnished 
an open penalty bone of the Insurance Company of North 
Anerica to incemnify anc save harmless the Company and the 
transfer asent, their successors and assigns from and against 
any anc all costs, actions, suits, CGamases, charges or 
expenses intended upon the issuance of the certificate in 
Place of the Lost certiczicate;: be it: 


RESOLVED that Canaca Permanent Trust Corporation 


- 


be arc it is hereby authorizec to issue new certificate for 


2 


600 snares of Consolicgatec Halliweil Limited in place of 


the said lost certificate in the names of the said Paul 


B. Arnold anG Marie C. Arnoléd. 
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COSCLES CN OF MELO ING: 


Tnere being no further business, the meeting then 


concluded. 
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CONSOLIDATED HALLIWELL LIMITED 


(No Personal Liability) 


Suite 714, 62 Richmond St. West 
Toronto 1, Ontario 


NOTICE OF ANNUAL AND SPECIAL GENERAL 
MEETING OF SHAREHOLDERS 


TAKE NOTICE that the Annual and Special General Meeting of the Shareholders 
of CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) will be held in the 
Chateau Frontenac Hotel, Place d'Arme, Quebec City, Quebec, cn Monday, the 13th day 
of May, 1968, at the hour of 11:00 o'clock in the forenoon (Quebec time) for the 


following purposes: 


(a) to receive, consider and, if deemed advisable, to approve the 
consolidated balance sheet of the Company and accompanying financial 
statements for the year ended December 31, 1967, together with the 
Auditors’ Report thereon dated April 8, 1968 and all the transactions 
reflected thereby, the Report by the President on behalf of the 
board of directors dated April 1, 1968, the Report by the Mine Manager 
of the Company's wholly-owned subsidiary, (Soci e D'Exploitation et de 
Developpement Economique et Nature. D'Haiti (Sedren) S.A.) dated 
February 22, 1968, all contained in the Annual Report submitted herewith; 


to elect directors; 
to appoint auditors and authorize the Board to fix their remuneration; 


to consider, and if deemed advisable, to approve, with or without 
variation, « resolution passed by the board of directors on the 8th day 
of April, 1968, and the agreements therein referred to, all as referred 
to in the accompanying Information Circular and schedule 1; 


to consider, and if deemed advisable, to approve, with or without 
variation, By-Law No. E increasing the authorized capital of the company, 
as referred to in the accompanying Information Circular and schedule 2: 


if By-Law E is approved, to consider and if deemed advisable, to ratify 
with or without variation, a by-law to be enacted by the board, 
authorizing the board to issue shares at a premium or at a discount of 


their par value, as set out in schedule 3 to the accompanying Information 
Circular; 


(g) to transact such other business as may properly come before the meeting. 


Shareholders who will not be attending the meeting are respectfully 
requested to complete, sign and return the proxy form accompanying this notice. 


DATED at Toronto, Ontario, this 18th day of April, 1968, 
On behalf of the board of directors, 


J.M. WAINBERG, 
Secretary. 


CONSOLIDATED HALLIWELL LIMITED 


(No Personal Liability) 


INFORMATION CIRCULAR 


Le Solicitation of Proxies 


This information circular is furnished by the management of Consolidated 
Halliwell Limited (the "Company"') in connection with the solicitation of proxies 
to be used at the annual and special general meeting of sharet.olders of the Company 
to be held in Quebec in accordance with the annexed notice of meeting. In addition 
to the use of mail, proxies may also be solicited at no cost to the Company by 
directors, officers and regular employees of the Company personally or by phone, 
The Company may pay brokers and fiduciaries their reasonable expenses for sending 
proxy material to principals. The Company will bear the cost of this solicitation. 


2. Appointment and Revocation of Proxies 


The persons named as proxies in the accompanying proxy form are officers 
and directors of the Company and nominees of management (‘management's proxies"), 
Every shareholder has the right tc appoint some other person to represent him at 
the meeting. The shareholder may exercise this right either by striking out the 
printed names in the proxy form and inserting another name and initialling the change, 
or by completing another proxy form in similar form, In either case, the completed 
proxy form must be delivered to the Company. No person may act as proxy unless he is 
entitled on his own behalf to be present and vote at the meeting or has been 
appointed to act at the meeting as proxy for a corporation. 


A shareholder who has given a proxy form has the right to revoke it and may 
do so (a) by signing a proxy form bearing a later date or (b) by signing a notice 
of revocation of the proxy, and depositing it at the head office of the Company before 
the day of the meeting or with the chairman of tne meeting on the date of the meeting. 
A shareholder, by attending the meeting and voting, nullifies any proxy he has given. 


3. Exercise of Discretion by Proxies 


Management's proxies intend to vote the shares in respect of which they 
are appointed for the approval of the financial statements (including the balance 
sheet and related statements), and all che transactions reflected thereby, for the 
election o* directors, the appointment of auditors, the approval of By-law E 
increasing the authorized capital, the ratification of a discount by-law and the 
approval of the reorganization resolution and the agreements referred to therein, 
consolidating the Company's debts, all as stated in this circular and the schedules 
attached. At the date of this circular, the management of the Company is not aware 
that any amendments or variations or ratters are to be presented for action at the 
meeting other than as referred to in the accompanying Notice of Meeting. 


4. Election of Directors 


The board consists of seven directors who hold office until the next 
eo annual meeting following their election or appointmen® or until their successors 
are duly elected or appointed, 


SOSA 


Management's proxies intend to nominate and cast all their votes for the 


election of the following: 


Name of nominee and office 
held in Company 


GEORGES BAUSSAN, Fils 
Director and 
Vice-President 


MURRAY COOPER 
Director and 


President 


ADOLPH H. GRAETZ 
Director and First 
Vice-President 


FREDERICK B. GROSSELFINGER 
To be nominated 


THOMAS J. KENNEDY 
To be nominated 


MiRRYLE S. RUKEYSER 
Director 


J.M. WAINBERG, Q.C. 

Director and 
Secretary -Treasurer 
of the Company 


Director of Shares owned 
Conpany since beneficially 


1955 1 


Principal occupation 
during past five years 


Lawyer, self-employed 
in the practice of 

law in Port-au-Prince, 
Haiti. 


Mining Executive, 
President and Director 
of Silver-Miller Limited 
and other companies, 
Toronto 


Corporation Executive, 
Director and Vice- 
President of National 
Outlook Corporation, 
New York, Director and 
Treasurer of Panacolor 
Inc., New York. 


Consulting Chemical Engineer 
Consulting Engineer to 
Farbwerke Hoechst A.G. 

New York, formerly president 
of Hoechst-Uhde Corp. of 

New York 


Corporation Executive, 
Vice-President of CCS 
Mining Company Ltd., a 
subsidiary of Continental 
Copper & Steel Industries, 
Inc., New York. 


Consultant Economist, 
Director and President 

of National Outlook 
Corporation; Director of 
Deuterium Corp., New York. 


Lawyer, self employed in 
the practice of law, 
Toronto. 


The above information as to shares beneficially owned, directly or indirectly, has 


been furnished by each nominee. 


Management is not presently aware that any of the 


above nominees are unwilling or unavailable to serve as a director if elected. But 
should any vacancy occur, management's proxies will nominate and cast all their votes 
for the election of substitute nominees of their choice. 


JOGA 


5. Appointment of Auditors 


The shares represented by management's proxies will be voted for the 
re-appointment, as auditors of the Company, of Thorne, Gunn, Helliwell & Christenson, 
which firm and its predecessor, Thorne, Mulholland, Howson & Mc"herson, have been 
auditors of the Company for more than five years. 


6. Other Matters 


In addition to the routine business of an annual meeting, the only other 
business (of which management is now aware)on which action will be taken will be 
the submission to the meeting: 


(a) for approval, a resolution of the board of direccors authorizing 
the Company to enter into (i) an agreement dated as of the 15th 
day of March, 1968, between the Company and the debentureholders 
and (ii) an agreement dated as of the 15th day of March, 1968, 
between the Company and Continental Copper & Steel Industries, Inc. 
and others (for the resolution and the agreements, see schedule l, 
pages 5 to 14). 


for approval, by-law E, increasing the authorized capital of the 
Company from $12,000,000 to $17,000,000 by the creation of an 
additional 5,000,000 shares of the par value of one dollar each 
(see schedule 2 attached) ; 


if by-law & is approved, for ratification, a by-law authorizing 
the board to issue the newly created shares at a premium or at a 
discount of their par value (see schedule 3 attacned). 


In the opinion of management, the increase in the capital is 
required in order to carry out the terms of the recrganization 
agreements referred to in paragraph 6, and to provide future 
capital for the Company. To become effective By-law E requires 
a voting majority of at least two-thirds, Management's proxies 
intend to cast all their votes in favour of the above proposals. 


7. Remuneration of Directors and Officers 


During the past fiscal year the aggregate direct remuneration paid or 
payable by the Company (including its subsidiaries) to its directors and senior 
officers was $31,372.00 (Canadian Funds). 


The Company pays its directors and officers $100 plus reasonable 
travelling expenses for each meeting of directors and sharehoiders attended by 
them, and pays $200 per month for secretarial services. 


There are no pension or retirement benefits proposed to be paid to 
directors or senior officers of the Company. No stock options have been granted to 
directors or officers during the past fiscal year and none are in existence, 


8. Voting Shares and Principal Holders 


All shareholders of record at the time of the meeting are entitled to 
one vote for each share held. On the date of this information circular there were 
11,936,674 equity shares outstanding all of one class. . 


To the knowledge of the directors or senior officets of the Company, no 
person or corporation has more than 10 per cent of the issued and outstandiag 
shares of the Company. 


9. Interest in Material Transactions 


No director, senior officer or proposed nominee for election as a director 
of the Company or any associate or affiliate of any of them had any material interest, 
direct or indirect, in any transaction since the commencement of the Company's last 
completed financial year or has any material interest in any proposed transaction 
except that Messrs. Graetz and Rukeyser are officers and directors of National Outlook 
Corporation, which holds $150,000 in principal value of the Company's outstanding 
debentures, and Mr. Kennedy is an officer and director of CCS Mining Company Limited, 
a subsidiary of Continental Copper & Steel Industries, Inc. which holds a first 
mortgage on the property of Sedren S.A. (the Company's wholly owned subsidiary in 
Haiti) and which is the Company's exclusive agent-purchaser for the Company's 
production. Reference is made to the notes to the accompanying Consolidated 
Financial Statement for the year ended December 31, 1967, for transactions between 
the Company and Continental Copper & Steel Industries, Inc. 


Submitted on behalf of the management of Consolidated Halliwell Limited, 
this 18th day cf April, 1968. 


SCHEDULE 1 


Resolution of the Board of Directors 
Passed on the 8th day of April, 196& 


Resolved that: 

1. The Company do enter into the agreement dated as of the 15th day of March, 1968 
between the Company and the holders of the Company's debentures in the form presented 
to the meeting and marked Schedule A to this resolution; 


2. The Company do enter into the agreement dated as of the 15th day of March, 1968 
between the Company and Continental Copper & Steel Industries, Inc. in the form 
presented to the meeting and marked Schedule B to this resolution; 


3. The officers and directors be and they are hereby authorized and directed to do 
all things and sign all documents necessary or desirable for the due carrying out of 
the foregoing, and in particular to convene a meeting of shareholders for the purpose 
of approving the said agreements, 


SCHEDULE A 


THIS AGREEMENT dated as of the 15th day vf March, 1968. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability), a 
company incorporated under the 
laws of the Province of Quebec, 
(herein called "Halliwel1") 
OF THE FIRST PART 
- and - 
MOGUL MINES LIMITED, 
K & G HOLDINGS LIMITED, and 
NATIONAL CUTLOOK CORPORATION, 


(herein collectively called 
the "Debentureholders"), 


OF THE SECOND PART 
WHEREAS Halliwell has issued and there are outstanding 
$2,907,000 (Canadian) principal amount of 64% Sinking Fund Debentures 
due May 31, 1970 (the "Debenture") held by the Debentureholders, which 


Debentures are in default with respect to both principal and accrued 


interest thereon, in an amount aggregating $3,577,920.43 as of March 31, 


1968; 

AND WHEREAS the Debentureholders have agreed to exchange 
their Debentures (and the accrued interest thereon) for shares of 
Halliweil, on the terms and subject to the conditions hereinafter 
set forth; 

NOW THIS AGREEMENT WITNESSES that in consideration of the 
mutual covenants herein contained the parties hereto do hereby agree 
each with the other as follows: 
Li The Debentureholders hereby agree to exchange the outstanding 
Debentures of Halliwell cwned by them respectively (aggregating $2,907,000 
principal amount) and accrued interest thereon to March 31, 1968 
(aggregating $670,920.43) for an aggregate of 1,574,285 shares of the par 
value of $1 each of Halliwell, which shares shall be issved to the 


Debentureholders, pro rata, forthwith upon fulfilment of the conditions 


«he 


referred to in paragraph 3 as fully paid and non-assessable shares free 
from any escrow or other restrictior. 

2. Upon delivery to the Debentureholders ot the 1,574,285 shares 
of Halliwell described in paragraph 1 hereof, all the outstanding 
Debentures shall be cancelled and the Trust Indeture between Halliwell 
and Guaranty Trust Company of Canada, as Trustee securing the said 
Debentures shall be automatically cancelled. 

3. This agreement shall be subject to fulfilment of the following 
conditions on or before May 15, 1968: 

(a) approval of the shareholders of Halliwell to this agreement ; 

(b) approval of the shareholders of Halliwell to an agreement 
dated as of March 15, 1968 between Halliwell and Continental Copper 
& Steel Industries, Inc. providing, inter alia, for the guarantee 
of a loan to Halliwell of $300,000 (U.S.) by a New York bank and 
for the settlement of the outstanding indebtedness of Halliwell's 
wholly-owned subsidiary La Societe d'Exploitation et de Deve lopment 
Economique et Natural d'Haiti S.A.; 

(c) issuance of OPE Lemene any letters patent increasing the 
authorized capital of Halliwell from $12,000,000 to $17,000,000 
divided into shares of the par value cf One Dollar ($1) 2ach; 

(d) acceptance for filing by the Toronto Stock Exchange of a filing 
statement reflecting this agreement and the agreement referred to in 
paragraph 3(b); and 

(e) a ruling shall have been obtained under the provisions of 
The Securities Act, 1966 (Ontario), as amended, to the effect that 
any sale by Debentureholders of the shares of Halliwell to be issued 
as referred to in paragraph 1 hereof shall not constitute a primary 
distribution to the public and that the Debentureholders will be 


exempt from the prospectus requirements of the said Act at the time 
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of any subsequent sale or sales by the Debentureholders of such 


shares or any of them. 


4. The parties hereto shall execute and deliver stch further 


assurances and documents as may be necessary or as counse: for Halliwell 


or the Debentureholders may deem desirable to effectuate this agreement. 


5. This agreement may be executed in one or more counterparts and 


shall become effective upon execution thereof by the hoiders of at least 


75 per cent of the principal amount of the outstanding Debentures. 


6. This agreement shall enure to the benefit of and be binding 


upon the parties hereto and their successors and assigns. 


IN WITNESS WHEREOF this agreement (comprising all counterparts) 


has been duly executed by ail the parties hereto. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Per MURRAY COOPER, President 
c/s J.M. WAINBERG, Secretary 


K & G HOLDINGS LIMITED 


MOGUL MINES LIMITED 


G.D. PATTISON, Vice-President 


c/s 
R.D, BELL, Secretary 


NATIONAL OUTLOOK COKPORATION 
MERRYLE S. RUKEYSER, President 


c/s 


ADOLPH H. GRAETZ, Vice-President 


SCHEDULE B 


THIS AGREEMENT dated as of the 15th day of 
March, 1968 


BETWEEN: 
CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability), a 
company incorporated under the 
laws of the Province of Quebec, 
(herein called "Halliwell") 


OF THE FIRST fai 
-and - 


CONTINENTAL COPPER & STEEL 
Industries, Inc., a company 
incorporated under the laws 
of the State of Delaware, 
(herein called "Continental") 


OF THE SECOND PART 
~and - 


MAURICE GOODMAN AND ASSOCIATES, 
OF THE THIRD PART 

WHEREAS by agreement dated April 1, 1959, as amended 
by agreements dated as of July 1, 1964 and January 1, 1967 
(collectively the "Copper Purchase Agreement"), all between 
Halliwell, Halliwell's wholly-owned Haitian subsidiary La Societe 
d'Exploitation et de Development Economique et Natural d" Haiti 
(Sedren) S.A. ("Sedren"), and Continental, Sedren agreed to sell 
and Continental agreed to purchase the first 80,000,000 pounds of 
copper metal in wire bar recovered by Sedren from the copper 


° 


concentrates produced by Sedren from its mine in the Republic of 


Haiti; 


AND WHEREAS by agreenent dated as of july 1, 1964 as 


amended by agreement dated as of January 1, 1967 (collectively the 


“Concentrates Agreement") both between Continental, Sedren and 


Halliwell, Sedren agreed to sell and Continental agreed to purchase 
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the total production of copper concentrates produced by Sedren and, 
it was provided that for such period as Sedren delivered copper 
concentrates to Continental pursuant to the Concentrates Agreement, 
Sedren would be excused from the delivery to Continental of wire 
bar pursuant to the Copper Purchase Agreement ; 

AND WHEREAS all of the aforesaid agreements and releases 
issued thereunder are hereby ratified, confirmed and approved in 
all respects; 

AND WHEREAS it is in the interest of Halliwell aud Sedren 
‘to have the Copper Purchase Agreement and the Concentrates Agreement 
terminated in order that Halliwell may on its own behalf market the 
products of Sedren notwithstanding that upon such termination Sedren 
would become obligated to pay to Continental by way of liquidated 
damages and not as a penalty the sum of $323,868 which sum is equal 
to the discounts to which Continental would have become entitled in 
respect of the undelivered 16,193,406 pounds of the 80,000,000 pounds 
of copper required to be delivered under the Copper Purchase Agreement ; 

AND WHEREAS Halliwell requires additional financing in the 
amount of $300,000 (U.S.) if the mine of Sedren is to continue in 
operation; 

AND WHEREAS Continermtal has agreed to the termination of 
the Copper Purchase Agreement and the Concentrates Agreement and to 


the settlement of the outstanding Sedren indebtedness and has also 


agreed to provide guarantees sufficient to enable Halliwell to obtain 


its required additional financing, all upon the terms and subject to 
the conditions hereinafter set forth: 
NOW, THEREFORE THIS AGREEMENT WITNESSES that in considera- 


tion of the mutual covenants hereinafter contained, 


the parties do hereby agree each with the other as follows: 
1. Continental shall provide such guarantees as may 

be necessary to enable Halliwell and/or Sedren to 
borrow on normal banking terms the sum of $200 ,000 
(U.S.) from a New York bank which sum shall be 
repayable in not less than two years and not more 
than three years; and Maurice Goodman and Associates 
agree to provide for $100,000 (U.S.) which sum shall 
be repayable in not less than two years and not more 


than three years. 


The first mortgage obligation of Sedren originally 


issued by Sedren to Continental to secure a loan of 
$1,500,000 (U.S.) of which the principal sum of 
$250,000 (U.S.) is now past due and payable, together 
with the accrued and unpaid interest thereon to Marcz 
31, 1968 of $76,343.96 (U.S.) (aggregating $326 ,343.3- 
shall be payable with interest at 6% in instalments of 
$50,000 on the lst days of January and July beginning - 
the lst day of January, 1969, and the balance thereor 
shall be payable on the lst day of July, 1971, such 
payments to be applied firstly on account of interest 
the rate of 6 per cent per annum and the balance to be 
applied on account of principal with the privilege of 
repaying any amount at any time without notice or bonus 

. Thé Copper Purchase Agreement and the Concentrates AGYe= ce. 
shall be terminated as of March 31, 1968 or as soon ther:- 
after as the shipment scheduled to leave Haiti between 


March 28 and March 31 has left; the intention being cthac. 


with the said shipment, all interest of Continental 
in Sedren's ore or agreements respecting Sedren's ore 
is terminated. 
4. Halliwell shell forthwith allot and issue to Continental, 
or as Continental may in writing direct, shares of the 
par value of $1.00 each in the capital stock of Halliwell 
as fully paid and non-assessable shares free of any 
escrow or other restriction as follows: 
(a) 150,000 shares as consideration for providing the 
bank guarantees referred to in paragraph 1; 
(b) 359,100 shares in full payment and satisfaction 
of the liquidated damages of $323,868 payable by 
Sedren to Continental upon termination of the 
Copper Purchase Agreement. 
5. Halliwell shall pay to Continental the sum of $107,836 (U.S.) 
in instalments of $10,000 each on the lst days of January, 
April, July and October, beginning on the lst day of 
January, 1969 and the balance on or before the Ist day of 
July, 1970 in full payment and satisfaction of the discount 


in the said amount which will be outstanding as ac March 31, 


1968 and which is payable by Sedren to Continental pursuant 
to the Copper Purchase Agreement provided however that 
Continental may on or before May 1, 1970 convert all or any 
part of the unpaid portion of the said sum of $109,836 (U.S.) 
into fully paid and non-assessable shares of Halliwell of the 
par value of $1.00 each at the price of $1.25 (Canadian) per 
share. 
This agreement shall be subject to fulfilment cf the following 


additional conditions on or before May 15, 1968. 
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(a) 


(b) 


(c) 


(d) 


(e) 


approval of the shareholders of Halliwell to this 
agreement. 

approval of the shareholders of Halliweli to an 
agreement dated as of March 15, 1968 between 
Halliwell and the holders of the outstanding 
$2,907,000 principal amount of 6-1/2% Sinking 

Fund Debentures of Halliwell providing, inter alia, 
for the cancellation of $1,308,150 principal amount 
of saic Debentures and the accrued interest thereon 
and the conversion of the remaining $1,598,850 
principal amount of said Debentures together with 
the accrued and unpaid interest thereon to March 31, 
1968 into 1,574,285 fully paid and non-assessable 
shares of Halliwell of the par value of $1.00 each; 
issuance of supplementary letters patent increasing 
the authorized capital of Halliwell from $12,000,000 
to $17,000,000 divided into shares of the par value 
of $1.00 each; 

acceptance for filing by the Toronto Stock Exchange 
of a filing statement reflecting this agreement and 
the agreement referred to in paragraph 6 (b); 
subject to the authorization of the Office of Foreign 
Direct Investments, Department of Commerce, Washington, 


D.C. to the aforesaid guarantee of Continental. 


In the event that any one or more conditions of this 


agreement are not fulfilled, either party may on ten days 


written notice to the other cancel this agreement, in which 


event the Copper Purchase and Concentrates Agreements shall 


continue in full force and effect. 
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8. Forthwith upon the execution hereof, Halliwell shall 
convene a general meeting of its shareholders for the 
purpose of effectuating this agreement. 
9. The parties hereto shall execute and deliver such further 
assurances and documents as may be necessary or as counsel 
for either party may deem desirable to effectuate this agreement. 
10. This agreement shall enure to the benefit of and be binding 


upon the parties hereto and their successors and assigns. 


IN WITNESS WHEREOF, this agreement has been duly execzted by all 


the parties hereto. 
CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Per MURRAY COOPER, President 
c/s 
Per J.M. WAINBERG, Secretary 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


Per WALTER H. KNORR, Vice-Fresident 


c/s 
Per H. KELLER, Secretary 


MAURICE GOODMAN AND ASSOCIATES 


Per MAURICE GOODMAN 

THE ABOVE AGREEMENT 1S hereby consented to and adopted by 
SOCIETE d‘EXPLOITATION et de DEVELOPPEMENT 
ECONOMIQUE et NATURAL d'HAITI (SEDREN) S.A. 


Per MURRAY COOPER, President 
c/s 


Per J.M. WAINBERG, Treasurer 


ethan 


SCHEDULE 2 


BY-IAW CE 


being a by-law authorizing 4 petition 
for supplementary letters patent 
increasing the authorized capital of 
the Company. 


WHEREAS the authorized capital of the Company is $12,000,000 divided into 
12,000,000 shares of the par value of one dollar ($1.00) each, of which 11,936,674 
shares have been issued and are outstanding and fully paid; and 


WHEREAS it is deemed necessary and expedient in the interest of the Company 
that the authorized capital of the Company be increased as herein provided; 


NOW THEREFORE BE IT ENACTED AND TT IS HEREBY ENACTED as By-law No. E. of 
Consolidated Halliwell Limited (No Personal Liability) (herein called the "Company ") 
that: 


1. The authorized capital of the Company be and is hereby increased from 
$12,000,000 to $17,000,000 by the creation of 5,000,000 additional shares of the 
par value of one dollar ($1.00) each ranking pari passu in all respects with the 
existing shares of the Company; 


Ze The officers and directors be and they are hereby authorized and directed 
to do all things and sign all documents necessary or desirable for the due carrying 
out of the foregoing, and in particular to petition for supplementary letters 
confirming this by-law. 


ENACTED this 8th day of April, 1968, 


SCHEDULE 3 


Draft by-law to be enacted 
as By-law F by the board on 
May 13, 1968. 


BE IT EXACTED AND IT IS HEREBY FNACTED AS By-law No. F of 
Consolidated Halliwell Limited (No Personal Liability) : 


THAT the board of directors be and it is hereby authorized 
from time to time to issue by resolution, upon such terms 

and’ conditions as it deems advantageous, any of the shares 
of the company with par value of one dollar ($1.0C) each, 

at any premium above their par value or at a discount not 

exceeding sixty per cent (60%) of their par value, so that 
the issue price of each such share shall not be less than, 
but may be more than, forty cents (40¢). 


i &? * ee 
“DerenpenTs’ Exfiar N tw Evidence” ae 
SA8A : 


MINUTES of the Annual and Special General meeting of 
the sharenoldéers of CONSOLIDATED HALLIWELL LIMITED, held at 
the Chateeu Frontenac Hotel, Place d'Arme, Quebec City, Quebec, 
on Monday, the 13th day of May, 1966, at the hour of 11:00 
eetoek in the forenoon, iokcben time). 

FORVALITC IAS: 


Mr. Murray Cooper, the president of the Company, called 


the meeting to order end acted es chairmen of the meeting, and 
ir. Wainberg, the secretary of the Company, acted as secretary 
of the meeting. The chairman appointed Mr. Wainberg as 


secrutineer. 


NODICS Os) MEEOLNG 


Notice calling this meeting of shareholders was sent 
on April 26, 1968, to all sharenoldars of record in accordance 
with the pylews of the Company, as evidenced by the declaration 
of Mr. R. P. Spackman, Meneger of the Corporate Services Department 
of tne Caneda Permanent Trust Company, Registrar and Transfer 
Agent for the Company. The declaration is annexed to these 


minutes as Scnedule "A”. 


Tne scrutineer reported thet thcre were seven share- 
holders present in person holding 35,065 shares, and 3,602,870 
sheres were represented oy proxy: 3,599,770 in favour of 
A 


Murrey Cooper; 3,000 in fevour of F. B. Grosselfinger; and 


100 in feveur of cg. i. iewibagnaaiie ae Gnesems enaienen adopted the 
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report of the scrutineer and declared cccordingly. The 


scrutineer's report is annexed to these minutes as Schedule "B", 


CONST 220 ON O> MESSING: 

Tne chairman Geclared that notice had been duly given 
to all registered sharenolders in accordance with the bylaws, 
that there was a quorum present, and that the meeting was 


duly constituted for the transaction of business. 


8 ey vad aid 
es ar ew Geis 
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The chairman advised the meeting that the minutes 
ox the lest meeting of sharenolders were available for perusal 
by the sharenolders and would be reed if any shareholders so 


Gesired. 


The chéirmen presented to the meeting the financial 
statement for the year ended Decenber 31, 1967, including the 
balance sheet and accompanying statements together with the 
auditors' report thereon by Thorne, Gunn, Helliwell & Christenson, 


Cnarterec Accountents, the report of the president on behalf 


tne board of directors, and the report of the Mine Manager 


.°) 
rh 


of SeGren, Gated tne 22nd cay of February, 196€, all contained 


in tre annual report mailed to tne shereholders with the 


notice of this meeting. The secretary read the auditors’ report 


Gated the 26th dzy of april, 1968, to the meeting. A copy of 


« 


the financiel report is annexed to these minutes as part of 


Senecule "A". 
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cnairmin cailed gor nominations for directors of the 

Company and the following were nominated: 

Murrey Coose 

adgolpa HK. 

Frecericx 5. Grosselfinger 

Thomas J. Xenneéyv 

Merryle S. Ruxeyser 

J. M. Wainbdersg 
Upon motion cGuly meade by Mr. Baussan, seconded by Mr. Grosselfinger 
ana unanizously carried, it was 

RESOLVED that nominations be closed. 

No shareholder demanded a ballot. The chairman then 
declared Georges Baussan, Fils, Murray Cooper, Adolph H. Graetz, 
Frederick 3. Grosselfinger, Tnomas J. Kennedy, Merryle S. Rukeyser 
and J. M. Wainberg to be duly elected directors of the Company, 


to hold office until tneir successors are duly elected or 


ap Ointed. 


Upon motion Guly mice by Mr. Grosselfinger, seconded by 
arried, it was 
Messrs. Tnorne, Gunn, Helliwell & Christenson, 
they are hereby appointed auditors 
ompaeny mc fiscal yecr, and the board of 


directoSs se and it } ; autnorized to fix the remuneration 


So DAN a et 
mOLLON Guly made by Mr. Gractz, seconded by 

Mr. Ruxeyser and carried, it wes 

RESOLVED that a resolution passed by the _—" of 
Girectors on the Sth Gay of April, 1968, relating to an 
agreement Detween the Company end the nolders of the Company's 
Gebentures céeted the 15th dzy of March, 1968; and an egreement 
between tne Company and Continental Copper & Steel Industries, Inc. 
and Maurice Goodman & Associates Gated the 15th day of March, 1968, 
be and tne seme is hereby approved. 


A copy of the resolution is annexed to these minutes 


as fcnecule “C". 


The chairmen presented to the meeting Bylaw E which 
was enacted by the boardad of Girectors on April 8. 1968. Bylaw E 


is a bylaw increasing the authorized ca: cai of the Company from 


$12,000,000 to $17,000,900 by the creation of 5,009,000 additional 


shares of tne per value of one doller ($1) e&ch ranking pari passu 
in ali respects with tre existing shares of the Company. Upon 
Motion Guly mace by Mr. Graetz, seconded by Mr. Rukeyser and 
Carriec, it wes 

RESOLVED that Bylaw E enacted by the board of directors 


. 


on april 3, 1968, increasing the authorized capital of the 


Company zsrom $12,000,000 to $17,0C0,000, as presented to the 
meeting, de 7e@ is hereby confirmed and avproved. 

A copy of Byléw : rmnexed to these minutes as 
ew or | a 


} 


Scnecule "“"D". 


Aeon 
a 
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Upon motion éuly made by Mr. Grosselfinger, seconded 
Greetz and unanizously cirried, it was 
RESOLVED that the meeting be adjourned, to be 


reconvened at 2:00 p.m. on same date at same place. 


INUTES of the Annual and Specicl General meeting of 
the snarenolders, reconvened at 2:00 p.m. on the 13th day of 


May, 1968. 


Tne president, Mr. Cooper, presided as chairman, and 


the secretary, Mr. Wainberg, acted as secretary. 


The chairman advised the eaeeinn that during the 
adjournment, tne Provincial Secretary of Quebec had approved 
the snuidestion by tne Company for supplementary setters 
patent in accordance with Bylaw E, and that it would be in 
order to consider draft Bylaw F. Upon motion duly made by 


Mr. Rukeyser, seconded py Mr. Beussan and carried, it was 


RESOLVED that Bylaw F enacted by the board of 


directors on May 13, 1968, as presented to the meeting, 
authorizing the Company to issce its shares at a discount 


not exceeding 60 per cert, be «: . tne same is hereby confirmed 


and approved. 
A copy of Bylaw F is annexed to these minutes as 


woe 
s 


Scnedule “E 


Upon rotion duly mace by Mr. Graetz, nackte by 
Mr. Grosselfinsger and eaxrcied: it wes 

RESOLVED that tne meeting zajourn to resume’ in the 
Chateau Frontenac, Quedec, on Monday, the 27th day of 
May, 1968, at 11:00 o'clock in the forenoon, Quebec time, 
and that notice to the shareholders of such adjournment be 


dispensed with. ‘ ° 


Chairmen 


VL ree ihe vpy Fide 
eer gC Mi conch 


VERIFIED at a meeting of the shareholders held 


We : Ve 
ff L4L-Ge7/ if 20. fC ae 
/ Chairpan 


ER of the mailing of a 
ins tne Annuel and 
aX a ’ , d yp ronan Mecting of Sanro- 
of CONSOLIDATED HALLIWELL 
Province of Cue: for Mondoy, the ljtn day 
Jof May, 1968. 
TO WI7: 


1, Roders ? pacaxman of tae City of Montreal, in tne 


Province of Quedec, Go solemnly declare: 


he . he Corporave Services Department of 
: Montreal, Queoec, Transfer Agent 
ge HALL IVSLL LI} ITED, and as such have 
nerein ceposed to. 


THAT I éie cause to de deposited in Her 
Majesty's : edec, 2ostage preosid, the Notice 
callings on General Meeting of the Sasrenholders 
of COXSOUIDATED A ; end eaeaygaaryg an Information 
Circular, “ita ? - ; Reoort and Return Envelope 
eddressec to tn Company, true copies of which 
gre snnexed nereto } sorked se Sxnidics "A*, “B*, "6" and “Dd” 
respectively to tnis xy Declaration, éddressed to eacn of tne 
regisversc Snarenolders of CONSOLIDATED EALLIWELL LIMITED, 
HALLIVEL. GOLD MINES LIMITED end AALLIWELL HINES LIMITED, at his, 
her or its accéress 68 adoeared upon the Register of Saereholders 
on tne 19cm dsy of April, 19638. 


HD I maxe tunis Declaration conscienziously, believing 
to be true, and «nowi a 4t is of tne same force and effect 


ti... 


4f made under Oata and sy virtue of “Ine Canada Evidence Act" 


cad 
s 


26%n easy oO 


Coreisserer for Gatia 
| OF 


” CONSOLIDATED HMALLIWELL LIMITED 
Ne Porsenna), Licht lisv) 


Suite 714, 62 Richmond Sct. West 
Toroato 1, Oacsrio 


NOTICE OF ANNUAL AND SPECIAL GENCRAL 
* MEETING OF SHAREHOLDERS 


TAX NOTICE that the Annual and Special General Meeting of the Sharcholders 
of CONSOLISATED HALLINELL LIMITED (No Personal Liability) will be held in the 
Chateau Frontenac Hotel, Place d*Arme, Gucdec City, Quebec, on Monday, the i3th day 
of May, 1965, at the nour of 11:00 o'clock in the forcnoon (Quebec time) for the 
following purposes: : 


(a) to receive, consider and, if decmed acvisable, to approve the 
consolicated balance snheec of the Company and accoapanying financial 
statements for the year endcd December 31, 1967, together with the 
Auditors’ Report thercon dated Aprii 8, 1968 and all the transactions 
reflected thereby, the Seport by the President on behalf of the 
board of cirectors cated april 1, 1968, the Report by the Mine Manager 
of the Company's wnolly-ownec subsidiary, (Societe D'Exploitation et de 
Deveiopperment LCeonomicque et Naturcl D'Haiti (Sedren) S.A.) dated 
February 22, 1968, all contained in the Annual Report submitted herewith; 


(b) to elect directors; 
(c) to appoint auditors and authorize the Board to fix their remuncration; 


(d) to consider, and if deemed advisahbte, to approve, with or without 
variation, a resolution passcd dy tie board of dircetors on the 8th day 
of april, 1963, anc the agreexcnts cierein referred to, all as referred 
to in the accompanying Information Circular and schedule 1; 


(e) to consicer, anc if deemed acvisable, to anprove, with or without 
variation, By-Law No. & increasing the authorized capital of the company, 
4S reierrec to in the accompanying Iniormation Cirevlar and schedule 2; 


(f) if By-Law © is approved, to consider and if decmed advisable, to ratify 

with or without variation, a dy-lcw to be cnacted by the board, 
autnorizing the board to issue sharcs at a premiua or at a discount of 
their par vaiue, as set out in schecule 3 to the accompanying Information 
Cireuiar; 


(g) to transact such other ousincss as may properly come before the meeting. 


Shareholcers wno will not de attending the meeting are respectfully 
requesicc to coupiete, sign and retura tne proxy iorm accompanying this notice. 


AcED at Toronto, Ontario, this iéth cay of April, 1968. 
On behalf of the board of directors, 


J.M. WAINBERC, 
Secretary. 


CONSOLIDATED HALLINELL LINTT=&O 


Ne Pevecnc | Ulett lew 
INFORMATION CIACULAR 
Solicitation of Proxies 


Tot 
a 


on circular is furnished by the manasenent of Consolidated 
Company") iu conacetioa with the solicitation of proxies 


ing of sharcholders of the Company 


Cuesec <n accorcanece with the xec notice of zecting. In addition 
shy Proxies may also dea soli ¢ 3st no cost to the Company by 
anc resular cmployees of the Compeny personally or by phone. 
oroKers and fiduciaries their reasonadle expenses for sending 
to principals. The Company will bear the cost of this solicitation. 


Appointcent anc Revocation of Proxics 


Tne persons namec as proxies in the accexpanying proxy form zre officers 
clors Of the Company and nominees of management ("anasement's proxics"), 


fae -* 


ser Sas che richt to ansoint geome cther xerson to rcocresent hin at 


mserting another name and inicialling the change, - 
another proxy io==2 in’ similar torn. In either case, the completed 
e celivered to tne Company. No person may act as proxy unless he is 
own Denali to be present and vote at the meeting or has been 
t at the meeting as proxy for a corporation. 


A shereholcer who has given a proxy form has the right .o revoke it and may 
co so (a) by signing a proxy form bearing a later date or (b) by signing a notice 
of revocation of the proxy, and depositing it at the head office of the Company before 
the cay of the meeting or with the chairman of the meeting on the date of the meeting. 
A sharenolcer, by attending the meeting snd voting, nullifies any proxy he has given. 


3. Exercise of Discretioa by Proxies 


Management's proxies intend to vote the shares in respect of which they 
are appointec for the approval of the financial statements (including the balance 
sheet and relatec sta anc all the transactions reflected thereby, for the 
election of cirectors, the appointment of aucitors, the approval of By-law E 
increasing the authorized capital, the ratification of a discount by-law and the 
a@pproval of the recy ssnization resolution and the agreements referred to therein, 
consoiicatins the Company's cebts, all as stated in this circular and the schedules 

the Cate of this circulcr, the management of the Company is not aware 
cments or variations or mattcrs are to se presented for action at the 


Election of Directors 


Tne bosre consists of seven circctors who hold office until the next 
annual meeting following their election or appointment or until their successors 
are Guly eiectec or appointed, 


proxies intend to nominate and cast all ticir votes for the 


Name of nominee and office Principal occupation irector of Shares owned 
Neate 2s. Co-sans Curin> 95st sive vears Company since beneficially 
GEORGES AWSSAN, Fils Lawyer, self-employed 1955 1 
Director 4x2 in the practice of 
Vice -Presicent law in Port-au-?rinc 
Haiti, ; 
MURRAY COOPER Mining Executive, 1360 1 
Director and Presicent and Director 
President Of Silver-Miller Limited 
and otter companies, 
Toronto 
eDOLPA H. GRA=ZTZ Corporation Executive, 1960 i 
Director anc First Director and Vice- 
Vice-Presicent Presicen: of National 


” 


Outlcok Corporation, 
New York, Director and 
Treasurer of Panacolor 
Inc., New York. 


FREDERICK 3B. GROSSELFING Consulting Chemical Engineer 96 ,500 
To be noninated Consulting Engineer to 


Farbwerke Hoechst A.G. 
New York, rormerly president 
of Hoeehst-Unde Corp. of 


New York 
THOMAS J. KENNEDY Corporation Executive, 1 
To be nominated Vice-President of CCS 


Mining Company Ltc., a 
subsiciary oz Continental 
Copper & Stcel Industries, 
Inc., New York. 


MERRYLE S. RUXCYSER Consultan: Economist, 1967 l 
Director Director and President 

of National Outloox 

Corporstion; Director of 

Deuteriu= Corp., New York. 


JM. WADSSERG, Q.C. Lawyer, self e=xployed in 1967 1 
Director enc the practice of law, 

Secretar; -Treasurer Toronto. 

of tne Cozpany 
Tae above informstion as to shares denes ly cmed, directly or indirectly, has 
beea furnisncé 3; each nominee. HATE ZEr. a fs nos oresent ly aware that any of the 


a@50ve no=inees are un..iling or unavailable to serve as a dircctor if elected. But 
shoule any vacancy occir, management's proxies will nominate and cast all their votes 
for tne election of sudstitute nominees of their choice. 


of aAvccitors 


Tne shares rerresented by management's proxies will be voted for the 


- ‘ 
ment, 2% sucitors of the Comnany, of Tnorne, Guan, Helliwell & Christenson, 
a 


no its prececessor, Taorne, Melhollanc, liowson & McPaerson, have been 
k the Cexpany for more than five years. i 


Other Natters 


In accitica to the routine dusiness of an annual meeting, the only other 
business (02 waich conasement is now aware)on which action will be taken will be 
the sudmission to tie mecting: 


(a) for approval, a resolution of the board of directors authorizing 
the sy to enter into (1) an acrcemant dated as of the 15th 
cay Marcin, 1968, detwecn the Compaay and the c2benturecholders 
and i) an agreement cated as of the 15th day of March, 1968, 
between the Company anc Continental Copper & Steel Industries, Inc. 
and otrers (ior the resolution and the agreements, see schedule l, 


pages 5 to 14). 


for approval, by-law E, ineressing the authorized capital of the 
Company irom $12,000,060 to $17,000,000 by the creation of an 
additional 5,000,000 shares of the par value of one dollar each 


(see schedule 2 attached); 


if by-law E is approved, for ratification, a by-law authorizing 


the board to issue the newly created shares at a premium or at a 
discount of their par value (see schedule 3 attached). 


In tae opinion of managements, the increase in the capital ig 
required in orcer to carry out cc terms of the reorganization 
agreements rererrec to in parageaph 6, and to provide future 
capital for the Company. To dSecome efiective By-law E requires 
a voting majority of at leasc trrosthircs. Managexent's proxics 
intend to cast all their votes in favour of the above proposals. 


Remuneration oz Directors 


esate dircct remuncration paid or 


the past zisea 
rs wDs vies) to its directors and senior 
i 
te 


ra 
G 


pays its cirectors ofiicers $100 plus reasonsble 
Sor each meeting of . vs and saarcholdere attended by 
per monta for scereta services. 


Teere are mo pension or retirement dinefits sreposed to be paid to 


Cirectors or senior officers of tae Comrcny. No stock ontions have been granted to 
Girectors or oificers during the past fisesl year and none are in existence, 


oe 


wks 


8. Voting Sasres and Principal liolcers 


All shareholcers of recore at the time cf the mecting are entitled to 
one vote for cach sare hele. On the cate of this inZorsation circular there were 
11,936.674 equity scares outstanding all of one class. Hl 

To the knowicdéze of the cirectors or senior officers of the Company, no 
person or corporation has more than 10 per cent of the issucd and outstanding 
gnares Of tne Company. \ 


9. Interest in Material Transactions 


No cirector, senior ofiicer or proposed nominee for election as a director 
of the Comoany or any associate or ariiilicte of any of them had any material interest, 
Girect or incivect, in any transaction since the cormnencement of the Company's last 
completec Zinancial year or mas cay mae rial interest in any proposed transaction 
except that Messrs. Craetz anc Rukeyser are oziicers and directors of National Outlook 
Corporation, which Aclés $150,000 in srincipal value of the Company's outstanding 


1 l 
Gedentures, anc Mr. Xennecy is an officer ane cirector of CCS Miring Company Limited, 
a sudsicisry of Continental Copper & Stecl Incustries, Inc. which holds a first 
mortgage on the property of Secren S.A. (she Comoany's wholly owned subsidiary in 
Haiti) ané which is the Company's exclusive agentepurchaser for the Company 's 
procuction, Reference is mace to the notes to the accompanying Consolidated 
Financial Statement for the year ended Decemdcr 31, 1967, for transactions between 
the Company and Continental Copper & Stcel Incuscries, Inc. 


Submittec on benalf of the management of Consolidat2d Halliwell Limited, 
this 18th day of April, 1968. 


SCHED LE 1 
Resolution of the Beard of Directors 
Passed on the &th day of April, 1968 


Resolvea that 

1. Tne Company co enter into the agreement catec as of the 15th day of March, 1968 
Comzany and the holéers of tne Cemnany's cedentures in the forn presented 
ng ané marxeé Schedule a to this scsolution; 


2. Tae Company do enter into the agreement cated a8 of the 15th day of March, 1968 
betwcen the Company anc Continental Coozer & Steel Iacustries, Inc. in the form 
oresentec to the reecing and marxec Schecule 3 to this resolution; 


3. Tae officers anc cirectors be anc they are here>dy cuthorized and directed to do 
a@il things anc sign ali Cocuments neccssary or cusircol« for the due carrying out of 


the foresoing, anc in particular to convene a mecting of snarcnolders for the purpose 
of approving the said agreements. 


= 


THIS AGREZSENT dated as of the 15th day of March, 1968. 


CONSOLIDATED KALLIWELL LIMITED 
(No Personal Liability), a 
company incorporated unccr the 
laws of the Province of Cvedec, 
(nerein called "iiallivell") 
OF THE FIRST PART 


- and - 


MOGUL. MENES LIMIZED, 
K & G HOLDINGS LIMITED, anc 
NATIONAL OUTLOOX CORPORATION, 
(hereis collectively called 
the "Debenturenolders"), 


OF THE SECOND PART 
WHEREAS Halliwell has issued and there are outstanding 
$2,907,000 (Canadian) principal amount of 64% Sinking Fund Debentures 


due May 31, 1970 (the "Debenture'') held by the Debentureholders, which 


Debentures are in cefault with respect to both principal and accrued 
interest thereon, in an amount aggregating $3,577,920.43 as of March 31, 
196&; 


AND WHEREAS the Debenturenolccrs have agreed to exchange 


their Debentures (and the accrued interest thereon) for shares of 


Halliwell, on the terms and subject to the conditions hereinafter 


set forth; 
NOW THIS AGRECMENT WITNESSES that in consideration of the 
‘mutual covenants nerein containea the partics hereto do hereby agree 
each with the otner as follows: 
1. The Debenturenoleers heredy azree to exchange the outstanding 

Debentures of Halliwell owned by them cespectively (aggregating $2,907,000 


principal azount) and accrued intercst thercc.. to March 31, 1968 


(aggregating $670,920.43) for an aggregate of 1,574,285 shares of the par 
value of $i each of Halliwell, which shares snali be issued to the 


Debenturenolcers, pro rata, forthwith upon fulfilment of the conditions 


referree to in paragraph 3 as fully paid and non-assessable shares free 

from any escrow or other restriction. 

2. Upoa delivery to the Debentureholders of the 1,574,285 shares 

of Halliwell deseridec in paragraph 1 hereoz, all the outstanding 

Debentures snall de cancelled and the Trust Indenture between Halliwell 

and Guaranty Trust Company of Canada, as Trustee securing the said 

Debentures shall de automatically senuetreds. 

a3 This agrees.ent shall be subject to fulfilz at of the following 

conditions on or besore May 15, 1968: 

(a) approval of the shareholcers of Halliwell es this agreement; 

(b) - approval of the shareholders of Halliwell to an agreement 
gated as of March 15, 1968 wieueen Halliwell and Sone taswea’ Copper 
& Steel Industries, Inc. providing, inter alia, for the guarantee 
of a loan to HKaliiwell of $300,000 (U,S.) by a New York bank and 
for the settlement of the outstanding indebtedness of Haliiwell's 
wholly-owned subsidiary La Societe d'Exploitation et de Development 
Economique et Natural d'Haiti S.A.; 

(c} issuance of supplementary letters patent increasing the 
authorized capital of Halliwell froa $12,060,000 to $17 ,000 ,000 
divide¢ into shares of the par value of One Dollar ($1) each; 

(d) acceptance for filing by the Toronto Stock Fxchange of a filing 
statement reflecting this agreesent and the agreement referred to in 
paragrapn 3(d); and 

(e) a ruling shall have been odtained under the provisions of 
Tne Securities act, 1966 (Ontario), as amended, to the effect that 
any sale dy Dedenturenolcers of the snares of Halliwell to be issued 
as referred to in paragrapa 1 hereof shall not constitute a primary 
distribution to the pudlic and that the Debenturcholdcrs will be 


exeapt from the prospectus recuire=cats of the said Act at the time 


Z 2 {\ 
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4. 


Senecule "A". 


of any subsequent sale or sales dy the Debenturcholders of such 


shares or any oz them. e 


Tne parties hereto shall cxecute snd deliver such further 


assurances and cocuncats as may be necessary or as counsel for Halliwell 


‘or the Debeaturenolcers may deem cesiradle to effectuate this agreement. 


5. 


This agree>.cnt may be executed in one or more counterparts and 


snall become effective upon execution thereot by the holders of at least 


75 per cent ox the principal amount of tne outstanding Debentures. 


6. 


sent shall enure to the benefit of and be binding 


upon the parties hereto and their successors and assigns. 


IN WITNESS WHERCOF this agreement (comprising all counterparts) 


has been culy executed by all the parties hereto. 


GONSOLICATED GALLIMELL LINTLeD MOGUL, MINES. LIMITED 
(No Personal Liability) . 


Per MURRAY COOPER, President G.D. PATTISON, Vice-President 
c/s 
c/s ‘AINBLRG, Secretary ‘ Seerctary 


K & G HOLDINGS LimMivED NATIONAL OUTLOOK CORPORATION 


MERRYLE S. RUKCYSER, President 


c/s 


ADOL?ii H. GRAETZ, Vice-President 


SCE LE 3 
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THIS AGREESENT dated as of the 15th day of 


March, 1968 

BETWEEN: 
CONSOLIDATED RALLINELL LIMITED 
(No Personal Liability), a 
company incornorated under the 
laws of the Province of Quebec, 


(herein called “Halliwell") 


OF TEE FIRST PART 
-and- 


CONTINENIAL COPPER & STEEL 
Industries, Inc., a company 
incorporated under the laws 
of the State of Delaware, 


(herein called "Continental") 


OF THE SECOND PART 
and - 


MAURICE GOODMAN AND ASSOCIATES, 
OF THE THIRD PART 
WHEREAS by agreement dated April 1, 1.959, as scented 
by agreements dated as of July 1, 1964 and January 1, 1967 
(collectively the "Copper Surchase Agreement"), all between 
Halliwell, Halliwell's wholly-owned Haitian subsidiary La Societe 
Exploitation et de Develonment Economique et Natural d" Haiti 
(Sedren) S.A. ("Secren"), and Continental, Sedren agreed to sell 
and Continental asreed to purchase the Zirst 80,000,000 pounds of 
cooper metal in wire bar recovered by Seurcn from the copper 
concentrates produced by Secren from its mince in the Republic of 
Haiti; | 
AND WHEREAS by agreemcat datcd as of July 1, 1964 as 
amended by agreement dated as of January 1, 1967 (collectively the 
“Concentrates agrecacnt") soth detwcen Continental, Sedrcn and 
Halliwell, Sedren agreed to seil ard Continental agreed to purchase 
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the total production of copper concentrates produced by Sedren and, 
it was provided that for such period as Sedren delivered copper 
concentrates to Continental pursuant to the Concentrates Agreement, 
Sedren would be excused from the delivery to Coatinental of wire 
bar pursuant to the Copper Purchase Agreement ; 

AND WHEREAS all of the aforesaid agreements and re)eases 
4ssued thereunder are hereby ratified, confirmed and approved in 
all respects; 

ADO WHEREAS it is in the interest of Halliwell and Sedren 
to have the Copper Purchase Agreement and the Concentrates Agreement 


tercinated in order that Halliwell may on its own behalf market the 


products of Sedren notwithstanding that upon such termination Sedren 


would becoze obligated to pay to Continental dy way of liquidated 
damages and not as a penalty the sum of $323,868 which sum is equal 

to the discounts to which Continental would have become entitled in 
respect of the undelivered 16,193,406 pouncs of the 80,000,000 pounds 
of copper recuired to be delivered under the Copper Purchase Agreement ; 

AND WHEREAS Halliwell requires additional financing in the 
amount of $200,000 (U.S.) if the mine of Sedren is to continue in 
operation; 

AND WHEREAS Continental has agreed to the termination of 
the Copper Purchase Agreement and the Concentrates Agreement and to 
the settlexent of the outstanding Secren indebtedness and has also 
&greed to proviée guarantees suizicient to enadle Halliwell to obtain 
its required additional financing, all upon the terzs and subject to 
the conditions nereinaiter set forth: 

NOn, 7 O2E THIS AGRECHSNT WITNESSES that in cons 


tion of the mutual covenants hereinafter contained, 


- the parties do hereby ssgree each with the other as follows: 

1. Continental shali provice such guarantces as may 
be necessary to enable Halliwell and/or Sedren to 
borrow on normal banking terms the sum of $200,000 
@W.S.) from a New York dank a sum shall be 
repayadle in not lees than two years and not more 


than three years; and Maurice Goodman and Associates 


agree to provide for $103,000 (U.S.} which sum shall 


be repayable in not less than fwo yehrs and not more 

than three years. 

Tne first mortgage obligation of Sedren originally 

issued by Sedren to Continental te secure a loan of 
$1,500,000 (U.S.) of which the principal sum of 

$250 ,000 (U.S.) is now past due and payable, together 
with the accrued and unpaid incerest thereon to March 

31, 1968 of $76,343.96 (U.S.) (aggregating $326,343.96) 
shall be payable with inteces, at 6% in instalments of 
$50,000 on the lst days of January and July beginning on 
the lst day of January, 195%, and the balance thereof 
shall be payable on the 1st cay of July, 1971, such 
payments to-be appl/:d firstly on accoune of interest at 
the rate of 6 per cent per annum and the balance to be 
applied on account of principal wich tte privilege of 
repaying any amount at any time witnout notice or bonus. 
Tne,Copper Purchase Agreexent and the Concentrates Agrerwent 
shall be terminated as of March 31, 1968 or as seonm there- 
after as the snipment scheduled to leave Haiti detween 


March 28 and March 31 has left; the intention being that, 


with the said shipment, all interest of Continental 
is Sedren's ore or agreesents respecting Sedren's ore 
is terninated. 

4. Kalliwell siall forthwith allot and issue to Continental, 
or 4s Continental may in writing direct, savde of the 

= par value of $1.00 cach in the capital stock of Halliwell 
as fully paid and non-assessable snares free of any 
escrow or other restristioa as follows: 

(a) 150,000 shares as consiceration for providing the 
bank guarantees referrec to in paragraph 1; 

(b) 359,100 shares in full payment and satisfaction 
of the liquidated damages of $323,868 payab*te by 
Segren to Continental upon termination of the 
Copper Purchase Agrecment. 

5. Hailiwell shall pay to Continental the sum of $109,836 (U.S.) 
in instalments of $10,000 each on the lst days of January, 
April, July and October, besinning on the lst day of 
January, 1989 and the baiance on or before the Ist day of 
July, 1970 in full payment and satisfaction of the discount 
in the said amount which will be outstanding as at March 31, 
1968 ance which is payable by Sceren to Continental pursuant 
to tne Cooper Purchase Agveement provided however that 
Continental may on or before May 1, 1970 convert all or any 
part of the unpaid portion of the said sum of $109,836 (7.§.) 
into fuliy paic and non-assessaale shares of Halliwell of the 
par value of $1.69 each at the price of $1.25 (Canadian) per 
share. 

6. Tnis agreczent shall ce sudject to fulfilment of the following 


acditional conditions on or dcforc May 15, 1968. 


~w}h?> 3°) ‘a 


(a) approval of the sharenoicers of Halliwell to this 
agreement. 

(b) approval of the sharcholcers of Halliwell to an 
agreement dated as of March 15, 1968 between 
Halliwell and the holcers of the outstanding 
$2,967,000 princiaal amount of 6-1/2% Sinking 
Fund Debentures of Halliwell providing, inter alia, 
for the cancellstioa of $1,308,150 principal amount 
of said Debentures and the accrued interest thereon 
and the conversion of the remaining $1,598,850 
principal amount of said Debentures together with 
the accrued and unpaid interest thereon to March 31, 
1968 into 1,574,285 fully paid and non-assessable 
shares of Halliwell of the par value of $1.00 each; 

(c) issuance of supplementary letters patent increasing 
the authorizee capital of Haliivell from $12,000,000 
to $17,000,000 divided into shares of the par value 
eof $1.60 each; 

(d) acceptance for filing by the Toroato Stock Exchange 
of a filing statement reflecting this agreement and 
the agreement reicrrcd to in paragraph 6 (b); 

{e) subject tc the aurnorizction of the Office of Foreign 
Direct investments, Separcmene of Commerce, Washington, 
D.C. to the aforcsaic guarantce of Continental, 

7. j%in the event tnat any one or more conditions of this 
agreement arc not fulfilicd, eitncr party ray on ten days 
written not.ce ro the other cancel this agrecment, in which 
event the beans Suecnabe ang Concentrates agreements shall 


continue in fuli force enc cifcet. 


a}3« 


8. “ Forthwith upon the execution hereof, Halliwell shall 
convene a general meeting of its sharcholders for the 
purpose of ecifectuating this agrecnent. 
9, The parties hereto shall execute and deliver such further 
assurances anc Gocuments as may be necessary or as counsel 
for either party may deem desiraole to effectuate this agreement. 


10. Tais agreement shall cnure to the benefit of and be binding 


upon the parties hereto and their successors and assigns. 


IN WITNESS WHERZOF, this agreement has been duly executed by all 
the parties hereto. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Per MURRAY COOPER, President 
c/s 
Per J.M. WAINBERG, Sccretary 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


Per WALTER li. KNORR, Vice-President 


c/s 
Per H. KELLER, Secretary 


MAURICE GOODMaN AND ASSOCTATES 


Per MAURICE GOODMAN 


- 


THz ABOVE AGREEMENT IS hereby consented to and adopted by 


SOCIETE ¢'EX?PLOITATION ct ce DEVELOPPEMENT 
ECONOMIQUE ce NATURAL G'AITI (SEDREN) S.A. 
Per MURRAY COOPER, vresident 

c/s 
Per J.M. WAINBERG, Teceasurer 


324% 


. 


J.%. WAINSERG, 
Secretary. 


being a by-law authorizing a petition 
for supplementary letters patent 
increasing tue guthorized capital of 
the Company. 


WHEREAS the autnorized capital of the Company is $12 ,000 ,000 divided into 
12,000,000 shares of the par value of one collar ($1.00) each, of which 11,936,674 
snares have been issued snc are outstanging and fully paid; and 


WHEREAS it is deemec necessary aad exnedicat in the interest of the Company 


that the authorizec capital oz the Company >be increased as herein provided; 


NOW THEREFORE BE IT NACTZO AND IT 1S HCRESY ENACTED os By-law No. Ee of 
Consolidated Hailiweil Limited (No Personal Liability) (herein called the "Company") 
that: 


1. The authorizec capital of the Company be and is hereby increased from 
$12,000,009 to $17,000,CC0 by the creation of 5,000,000 additional shares of the 
par value oz one collar ($1.00) each ranxing pari passu in all respects with the 
existing shares of the Company; 


2. Tne officers and directors >be and they are hereby authorized and directed 
to do all things anc sign all documents necessary OF desirable for the due carrying 
out of the foregoing, and in particular to petition for supplementary letters 
confirming this by-law. 


ENACTED this 8th day of April, 1968. 


SCHEDULE 3 


Draft by-law to be enacted 
as By-law F by the board on 
May 13, 1968. 


Be-It GHACTED anv {tT IS HERESY tXaCiBD AS By-law No. F of 
Consolicatec salliwell Limited (0 Personsl Liability) 


TEAT the boarde of directors be and it is hereby authorized 
fron time to time to issuc uy resolution, Upor such tcras 
and conditions as it decms advantageous, any of the shares 
of the company with par value of one dollar ($1.00) cach, 
at any premium above their 2or value or at 4 discount not 
exceecing sixty per cent (65%) of their par value, so that 
the issue price of each such snare snail not be less than, 
but may be more than, forty cents (40c). 


NOTES 


Proxy forms should be signed in the same manner as the name of 
the holder appears on the share register and as shown. If more 


than one name appears, all should sign. 


If the appointor is a corporation, the proxy form must be signed 
under its corporate seal or under the hand of an officer o¢ attorney 
3x0 authorized and the successary changes made in the form. Such 
authorization, under seal, of a notarial copy thereof, must accom. 


pany the proxy form. 


Every shareholder has the right to apy: int as his proxy some person 


other than the person designated. To do so the appointor should 


strike out the printed names, insert the name of his nominee and 
initial the change. 


The proay form is to be read in conjunction with the Information 
Circular and the Nosice of Meeting. 


DETACH HERE AND RETURN PROXY FORM 


Consolidated Halliwell Limited 


(No Personal Liability) 


Suite 714, 62 Richmond Screet Weae 
Torente 1, Oniarie 


EXHIBIT "B" 
PROXY FORM 


The undersigned sharcholder of CONSOLIDATED 
HALLIWELL LIMITED hereby appoints MURRAY COOPER, 
President, of Toronto, of whom failing, ADOLPHE, GRAETZ, 
Vice-President, of New York, or whom failing, J. M. WAINBERG, 
Q.C., Secretary-Treasurer, of ‘Toronto, as his proxy to attend, ace 
and vote for him on his behalf ac the Annual and Special General 
Meeting of Shareholders of CONSOLIDATED LLALLIWELL 
LIMITED to be held on the 13th day of May, 1968 and ae any 
adjournment thereef, and the undersizned hereby revokes all 


appointments of proxies previously given. 


DATE et a ke ap eb os we 1968. 


Signature of Sharcholder 


i 
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GConsclizacas Halliwell Limited 


(No Personal Liability: 


Suite 714. 62 Richmond Street West 
Toronto 1, Outario 


To tHe Sisnrnocpers, 


Presented herewith is the Annual Report of your Company for the fiscal year ended December 31, 


1967. 


Accompanying this report are the Notice of Annual and Special General Meeting of Sharcholders 
and the statutory Information Circular which, among other things. includes data pertinent te a proposed 
rearrangement in the Company's capital structure which shareholders will be asked to consider at the 
forthewming meeting. 


This capital realignment embraces a number of features which, your directors feel, will be most 
beneficial to future Company operations, The main item invelves the agreement by hoklers of the 
outstanding 635° sinking fund debentures maturing May 31. 1970. to cancel the entire obligation of 
$3,577.92) sincluding accrued interest) outstanding at March 31, JOG. in exchange for 14574.205 shares 
of vour Company's capital stock. The wiping out of this sizeable debt automatically relieves the Company 


of all servicing obligations thereon. 


Another important item is an arrangement for cancellation of aa agreement eriginating with your 
Company's 1959 senior financing and involving the sule of copper production on a fixed formula and at a 
marketing discount. The advantage will be that yeur Company may then fully benefit from world market 
prices, which in recent years have been at premium levels. 


Further, certain other debts and obligations are either eliminated or consolidated for orderly 
retirement, as fully explained in the notes to the .aancial statement and also in the statutory Information 


Circular. 


Shareheiders will note with interest that a new guaranteed bank loan of US $300,000 will he made 
available te the Company. This additional working capital coupled with the elimination and retirement 
of the del-t already: mentioned will give the Company much greater financial strength and provide fur 
uperationai benviits over beth the near and Jonger tera. 


Authorized Capital 


To give effect to the vrepo-als being submitted for shareholders’ approval, it will necessitate issaance 
of 2.003565 shares of cay cal stock from veur Company's treasury. Sime the present capital structure of 
your Coatpany is not adequate for the pur; wees euuined. your directors are proposing that the authorized 
capital be increased from 312.000.0600 ty 317,000,600 to which shareheelers will be asked to give their 
approval. 


Operating Results 


A combination of cperating circumstances led to a marked decline in production value which, at 
‘ . ’ . . * 
vieus, As a cesult of this, an operating loss of S211.005 


net loss was $1,167,076 alter depreciation uf 235 


The fower production wae basically aticibutulle te a decline in ore available from the Weet-Mine 
area. This is turn placed greater ore demands on the new East-Mine section, leading ta a higher volume 
of low grade cevelopment rock guing to the concentrater, Too, inereased developinent requirements under: 
ground crested a greater need fur electric power for mine opcrations, amb limited the power available for 
miliing. 


sanetane —_—— eames tiny, 


Etfurts to restrict and reduce operating costs were effective as ev ideneed by the reduction of some 
$310,000 from total eperating expenses in 106G. However, the benefits were minimized in the main by 
two factors —intationary forces which are showing up in ail industries. and the tesistance met hy onine 
manazement in its attempts to lower payroll expenditures which comprised over GO) per cent of total 
operating custs. 


e 


Ore Reserves 

As at vear's end. 1UG7, ore reserves were eriimated at 351428 tons averaging Las a ele This 
represents a slight gain in tonnage from 331.617 tone ai the end of 1966, when grade was reported at Late. 
The lower grade retiects inclusion of reserves of certain sections of low grade material in the original 
West-Mine section. while the increase in reserves largely represented new ore confirmed in the East-Mine 
area now under intensive development, 


Manazenent would like to point out the mine's ability through its operating history to respond to 
exploration and develop:sent work. While reserves in recent years have net been lise. the mine has been 
alle year by vcar to provide suincient new ore at a rate generally geplacing and > ametines exceeding 
production, Thus your management is confident the overall program laid veut for 1960, emphasizing 
~ clopment in tie area to be serviced by the sew Nu. 3 inclined shaft. supports every reavunalde expectation 
or success. 


Mine Performance 


Productien fur 1407 totalled 4.752.475 pounds copper in concentrate form from the processing of 
183.744 short drs tuns of ure averaging Lele in grade, Recovery at 91.594. remained quite satisfactory, 
but tons milled and tutai copper production were down from the previous year's vutput of 6,129,16) pounds 
copper from 218.747 tons silo 


Your management has set an immediate objective of restoring higher operating levels, Efforts are 
being made to bring the niwathly mill run up to 15,000 tens, as opposed te a recent average ef about 12.000 
tons. To achieve this will initially sequin drawing the remaining lower grate ore available in the West-Mine 
area to augment wre suptics from sectio« iying between the 1.300 and 1.700 levels in the new East-Mine 
area. On a lonzer-range basis. future ore supplies will be dependent upun the propused development of two 
new levels, the 1.G00 and 1.4u0, in the new Easi-Mine section. 


A systematic program to oper these new levels hos been laid out and will he jostituted as carly os 
the additional working capital previously referred te ievones available. The prageem should take from five 
to six months time and inveives approximately 1.56 fect of drifting plus another 300 feet of development 
work in the iorm of ore passes. raises. box holes and cirilling stations, The cust is estimated at a minimum 
af $160.000. Previminary underground drilling to explore the area involved has confirmed a goud ore 
pviential. 


With the projected increase in tonnage + ied, plus the Lenefits anticipated from the new cupper sales 
arrangements, st is expected wperating sesul oid show definite improvement. 


Gereral 
fy is with deep regret veur directurs report the possi: of Mr. Marry Hargis on August 22, 1967. 
Me. Harris «as a former director and Chairman of the Lvand for a auoiws of years. 


Tins.) request has Leen mace to the Imtereal Reveuue Service of the US. Treasury Department for 
a ruling exccding the acquisition uf the Campanv's sharee from the latereet Equalization Tax up te 
March 31, 196%. Tie granting of this ruling is exjevted after routine processing by the Internal Revenue 
Service. 

It is ape reuriate tu record on behalf of sour Toant the conseciention. services rendered by Me. T. BR, 
Clarke. Mine Mesoger, wi teuk office Newersher 1. PYGT God dew the stall and the Haitian eniphsy cos, 
Further, sour Board weold like to acknowledge the cecwrative spirit evicting hetwcen mine management 
end the Haitian governsent wdicials familiar with the operations of te mine. 


Owe beholl of the Buged of [hrecters, 


MURHAY COOPLH, 
Previciert. 


Teorunto, Ontare, 
April 1, 1968. 


Consolidated Lalliwell Limited 


(No Personal Liability: 


The President and Directors. 
Coassouosten Haruiwecre Listen. 
Suite 71-4. G2 Richmend Street West. 
Toronto 1, Ontario. 


Gentiemen: 


Following is my report covering mining operations of your wholly-owned subsidiary, Setlren S.A., at 
Memé. Republic of Haiti. for the year ended Decembes 31, 196%. 


-PRODUCTION 


During the year. 13.744 short dry tons were treated haying an averaze grade of 1.41 per cent copper. 
Copper recovers was 91.59 per cent. Concentrate produced totalled 7.456 tons conuining 4,752,475 puunda 
of copper. Net value of production was $1,770,250. 


By comparison. production the previous year totailed 9.997 tons concentrate containing 6,129,464 
pounds copper from 218.747 tons of ore milied with an average grade of 155 per cent. Net value was 
$2,798,555. 


Production wae limited by lack of casily accessible ore reserves. a lower ore grade, and a lack of 
electric power. 


CONCENTRATE SHIPMENTS 


There were G shipments of concentrates for overseas emelters during the year. totalling 7,290 shot 
dry tons as comyared to 9.274 tons in ten shipments in 1066, 


STOPING SUMMARY 


Ore breken in stoping operations in the mine tetulled 126.675 tens. while 16G189 tons were hoisted. 


A breakdown of mine produrtion fellows: 


Broken Ore 
Level Tons Broken = Tony Kemoved Remaining 


100 ) cd. 12.650 6 
120 : area 9.264 Gt 
13a ; 13.2323 

rd d 23.615 GON 3,512 
las) 7 dete) i et og 1, vim? 
Ww ieee ‘ G1.425 BT la BS 


126.075 he Om tty 


adh naked anadl i il al 


EXPLORATION AND DEVELOPMENT 

No outside or surface exploration was carried eut during the year, Underground exploration and 
development ciamond driting amounted to 11.332 feet. and was confined to extending ore reserves: and 
outlining stoping areas. Underground devciopment headings amounted to 6.357 feet and were limited to 


opening up stoping areas. : 


Some 239 feet of advance was made in the new No. 3 inclined shaft in the East-Mine area. This 
development has now reached the 1.900 foot level. which was the objective. 


ORE RESERVES 

Ore reserves at year's end totaled 351,423 tons grading LAL per cent copper, as against 331.017 tons 
grading 1.58 per cent copper at the end of 1966. The increase wae due principally to ore found in the 
East-Mine area between the 1.500 and 1.700 jevels. The lewer grade is due mainly to the inclusinn of 
low-grade piiiars and clean-up in the old mine area. 


GENERAL 

Continuing proliems in the operation of the diesel plant. culminated by the loss of generator capacity 
by fire in June. led to a general power shortage for the year. The necessity of drawing greater ore tonnages 
from below the 1.500 level increased the power demand for mine operations at the expense of the milling 
operation. The diesel power units did not stand up to this increased « mand. 


During early summer it Lecame quite apparent that. due ts the insufficient power supply and the lack 
of readily availabe and developed ore reserves, sume curtailment and economies would he necessary. These 
changes led to definite labour slowdowns and increased operating difficulties, conditions which remained 
with the operation until the year-end. 


Generally. good copper markets were avaiable during the latter part of 1967 which offset in part 
the reduced grade from underground workings. 


In 1968. the main development effort will be io complete the equipping of the No. 3 shaft and develop 
for mining the Lita) and Lai) levels in the East-Mine area. Operationally. efforts will be made to reack 
and maintain 13.440) tons monthly eperating bevel. With presently available power, this will require mining 
considerable lew grade in the oid West-Mine arcs. 


On January 16. 1067. there were 320 Haitians and 12 Canadians employed, At the end af the year 
the payroll consisted of 441 Haitians and 13 Canadians. 


The manacet wishes to thank beth head alice and mine staff for their valualle assistance. 


Respecifuliv sulemiuerd, 


T. A. CLANKE, P Eng. UFaz., 
Mine Manager. 


Pratesa- Piers. Uiadi 


ws Febeuary 22. Asi. 


tion of the mutual covenants hereinafter contained, 


Consolidated Halliwell Limited 


(No Personal Liahilitys 
and its consoiidated subsidiary 
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CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


Year ended December 31, 1967 


«with comparative figures for 1000) 


Source oF Fusos: 
Operations: 
tems not invelving a current outlay of funda: 
Amortization and depreciation 
Dehenture interest. deterred io. acs, n, seceeel||0 jeceywasenrsnecerseeons 
Amentization of premium on defe reed debenture interest... 


Deduct loss for year 


Issue of capital stock Sn cant 
Decrease in major re; place ment parts ‘and slaw maning ‘items eo 


Items transicrred from current liabilities 


Mortgage principal and accrued interest 
Discount on copper sales 
Accrucd interest on sinking fund delentures 


. 


ArrLuication OF Finns: 
Operations: 
Loss for vear 


Deduct items nol invelsing a current outlay ot fused: 
Amertization and depreciation 
Debeniure interest. deferred 
Amartization of premium on deferred deasere jnlerest 


Atkditiesis te fiaesi assets 

Exploration wid deveined expenditures 

Increase in advances te ON LESA, 

Majer repiacement parts and slow mieving ene transferred foan current 
asecis 

Redemjtion of sinking fund debentuces 

Martgaz ze pine & pal wad deferred interest, traneflerred ne current abilities 


Decrease in working cajdlal 
Weening cayitat at beginning of reat 
a ? ¢ ° ? 


a Working capitai at end of ear 


1967 


$ Slik 


322.05 
ioera 
4315 


AAG) 


1,674,931 


1.201.725 
P20 
2.312 


en ree a 
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eR ia] 
HPA 
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$210 
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$1,451,963 
146,006 
2342 
1,003,311 
1,169,076 


434,235 
10,000 


$44.235 
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23.761 
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Consolidated } 
(No Persanai tig’ 
: Incorporated under 4j,,. 


and its consolidated ,.,1,, 


Coc Bi: S, DA Ee 


(with comparative figures 


ati 


ASSETS 
Current Assets: 1967 1966 
Cash cs NL ter Rue clCatea ea ti cere UNE NY EVI Ra aes ee NCNM Ses E eiscomMeay a saluieets) Jot) MIN Mart Te OD 
Accoutts receivable PEN Ines apni Geta Hence WEN, PON Ulan erie ANTI en Oc tun deen tae chan eb ar 22,176 33,044 
Insurance claim receivable |... 160,945 


Concentrates on hand and shi; pments in "process “of settlement, at estimated net 
sealizalsle value under sales contracts less payments received in advance 


of seitiements 22. ....... Coe IR SMA i hen eleateacute Peeet ital 20226 270.411 
Mine and miil operating suppli es, me oe mes acer cee Ae eet 284,952 3M), M2 
hobs etd) li. 2 nietca th eee NEM a NEE ON _ 73.203 


_GA,7BI 921.944 
Magor Rerracement Parts avo Stow Movine Items, 


OL Cost less: amounts Weillenof oe 112.93 1b 


INVESTMENTS: 


° ° 
Shares of other mining companics, at nominal value (ne market value) 1 i 
Shares in and advances Bea CINE Wem Eis co a _ A059 MN . : 
40,500 37-02 | 
Finxeo Assets (netes 2 and 3): : 
Accumulated ss 
__.€o___ Depreciatioa 
Mining lands and conce:sion . eerie $ %3.03) $ 26.355 19.479 23.594 
Reals . x 225.152: 152,933 92.295 115.281 
Buildings. machiners and equipment” 1336.19) 2.631.089 1.901 2.257.007 
Shiai S2.094N.207 ‘eniesh & BRARZ 
Derracto Cuences. amortized value: 7 Nes 
Deferred expivration. development and admini-teative expenditures tnute 35° 2385.07% = 2ToviTl 
Diseeunt on sinaing fund debentures es eae a 14,712 2.03 
Premium on deferret debenture interest oy itl siecweca ai Lun Oact1 
ZA15.279 2,7-49.522 
Excess oF Cost oF Stans s us Stnsioisny aver beek value at date of Berpuirition, 7 ey - 
amortized value tnele |r HENST O16.7% 


$35,561.00) SOU71.567 
PR vac ee 


AUDITORS pe; 
To the Sharcheivers of ! 
Commaliduted Heisecll Limes iNo Personal Laisebslity } ° . 
We have excmunes che constlalcad balance shect of Conwlnlated Hallincl! 
Lamited (So HMersorea 1. ty) aad its Comelidatd subvehusy av ot December MM. 


V9AT am the core Suid stelemert ef imcecc, defied, deferred exploration. 
development amd avin teive e8pvialotes ati source ot) apphestion of fuads fur” 
the year theo cided oad Pete OMtated oil the information amd caplenstions we haw 
tured. Jet et. stain ihakd » general revew of the arcownung procedus ss 
afd suth tewe OF ace utiity feceards afd cuher suppuriing evabenee at we comidered 
AOC MY a UNE Chie. Tid Aves 


Terome. Canale Apel &, 198%, 
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tlliwell Limited 
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oo kee OF. 1967 


vember 31, 1966! 
LIABILITIES 


Cennest Liasittatiis tnote 3: ; 
Accounts parable ond acecucd liabilities ae $51.316 
Accrued interest on siviking fund debentures eG MOL RMipratas s Nasticalie a 415 

6% Mortzaze payable with accrued interest thereen occ... een en — __ BSyet p 
Savas 19.626 


Nos-Cuwrest Lraniavies to he settled. subject to approval of reorganization, by 
issue of shares and extended payments — see notes + and 3+: 
B527.574 3,320,928 


6867 Sinking fund debentures. with accrued interest thereun |. Teed 
6f* Mortgage payable. with accrued interest thereon ._........ BLD 
Lass 


Discount payable on copper sales 2... ne. ose em ee ee tetee 


“RIOR “8.825.724 
4181523 4.119.550 


ee emanate eee BO 


Wasted Uabetbities | osccccccee see cele ele names: 1 ere tenet emesentnte 


SHAREHOLDERS’ EQUITY 


Casita Stock fnute ©: 
Authorized — 12. 0.000 shares par value $1 each : 
\ssued me 99046608 20 ee BE936.67) 11,996.67 1 

RABT AVIA «SAT, BIR 


Thacher s ehimccennset CANE E OU enna iets ees ental cere reemnerenmntet j¥I2 SLA, 
GAVN282 6199.22 

i el ee ee 522.196 3.747.205 
LOTT MG Fa2ONF 


Approved on behalf of the Board: 
MURRAY COOPER. Director. 
A. H. GRAETZ. Director. 


Contercest Laaniuity siete G1 6561." Sie 71 SGT 
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“af deoreciaiion indiguicd in tatiz 3. 90 ay fo earn & tree aad correct vicw Of The 
wie of ine alerts ef ite cot perces os ot Deeemsper 31, E¥67 ote the ronuts of Wir 
ete afd INE WLITE atin eAPicatan Of tneit funds for tes seer then atabed, in 
WMwnCE BD Boker o ud aCe Pitd atteuGit, princeples ape Of « Boras Careiend 
ah thet of the prececing peat. 
THORSE. GUNS. HELLIWELL & CHRISTESSON. 
Chottered Accvutitams. 


Consolidated Helliwell Limited 


(No Personal Liahthty) \ 


and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1967 
(with comparative figures fur 1906) 
me 


PropectioN oF CONCENTRATES, at estimated net realizable value under sales 


contracts . __.. SEF 70.250 


erate CODON oe iicuce naan ace ee 
PrGit Clase to or Operations ae ee leet tQT1KKS) 
Otura EXrcnses: 
Debentureciterest se AN Re UE las oe 195.152 
Interest on murtzace ... eee I a ace vcucep eee ouim ec 15.000 
‘Other interest and adininisirative expenses ESN NE: Cua 65.955 


SNES SN IROL CE SN IG SO SI EE RE 1,612 


Directors’ fees... 
Outside expioratiun 


277,722 
Less: a aT 
Prenton foteian exchange ee a ee a a Bert 
he Ee TA ARM LO NOL Tap i SPs Dee Ey 1532 
~ 16419 
: ~~ 261,303 
Income (Juse) befure undernuted items celica cee meee OTRO 
AMORTIZATION: . eran cS Ue 
Debenture discount . _... MES ae 10,003 
Deferred expivratian. development ‘and administrative expenditures Dis nate 1.200 
Excess of cust of shares in subsidiary over book value at dute of acquisition 205.979 
BPS PRRGE CTO ee 401,068 
1201425 
Loss yor Yesa __. pas eal ae ssi $1.671.931 
CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1967 
(with compurative figures fur 1966) 
1967 
Deficit at beginning of vear edie? . S$B757.205 
Loss for vear ' Mani eis Ss 
Deficit at end of sear . oe vd : sce GRA IZZIGG 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, 
BEVELOPMENT AND ADMINISTRATIVE EXPENDITURES 
Year enced December 31, 1967 


iwith cumparative figuies fer Ades 


G7 
Reliance at becinning of vear ! CN snire iweeeremee. aes 
Eaploration eajcnddures incurred during year ie Fees Pe) 
PALL mats 
Divivet anecrtigation fur sear te o Likabechsirise Ace 
Ualance ot end of sear IS SO lag ito Faiedared sone $2. Tas % 


$2,700,355 
2,32 14702 
i sts) 


196.69"3 
223K) 
100.650 
4.085 
3.625 


~_ 320.451 


DAS 
127.8 


~_137.355 


190. PG 


abr. med 


11.336 
679.213 
203.579 
S50.ENS 

“VAS 4.963 
31, 169. 076 


1h 
22.570. 
LL69.076 
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Consolidated Ealliwell Limited oY 


(No Personal Liability) 
and its consolidated subsidiary \ 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1967 


1. Basis oF Conse: joation: 2 


The accounts ef the company’s whally-owned subsidiary. Societe d'Exploitation et de Developpement 
Economique et Naturel Haiti wSedrent. S.A. tincurperated under the laws of the Republic of 
Haitiv. have been consciidated herein. : 

The cost uf the company’s investment in Sedren exceeds the value of the shares issued. according: 
to the bucks ef the subsidiacy, by 3522.315. As at January 1. 1966 the company commenced 
amortization of the excess at a rate of 254; per annum on a straight line basis. 

The accounts «i Sedren are maintained in U.S. dollars. Current assets aud fabilities and major 
Teplacement parts and slow moving items of tie subsidiary have been converted inte Canadian funds 
al the prevaiiing rate of exchange at the balance sheet date: all ether assets and liabilities have been 
translated at per. 

The company holds a 97°C interest in Compagnie Nationale UExplurgtion S.4., (C.N.ES.A.) a 
company incerpurated under the laws of the Kepublic of Haiti, The accounts of this subsidiary 
which holds a mining concession in Northern Haiti have not been consolidated since the company 
is in the exploratory stage. 

The vendor of the cuncession. who retains a 37 interest therein, has taken legal action to have the 
vending agreement rescinded. The company dove not consider the vendor's claim valid and does 
not anticipate that any Jiability will arise thereirom. 


2 Mininc Concession: 


By agreement dated April 29. 1955. the Guverninent of the Republic of Haiti granted to Sedren 
the right to exploit for a period of twenty-five years, renewable under certain conditions for an 
additional twenty-jive vears, certain copper-bearing propertios located in the Terre Neuve Arca of 
Haiti. The agreement provides for the payment of a rovalty to the Government of 6% of net 
smelter returns. and of an annual tax. 


i 
3. AMOKTIZATION AND Devarciation Ponicy: 


Amortization of exploration, development and administrative expenditures at 20° and depreciation 
of fixed assets at rates varying from 3%¢ te 35°% are caleuiated on the diminishing balance basis, 
Vi amortization and depreciation were relited te copper preadluced to date and to the estimated 
copper content of the indicated ore reserves. ihe unamortized balance of fixed aseots, deferred charges 
and excess of cost of shares in subsidiary over book value at date of acquisition wouid be .approxi- 
mateiy S3.]4a0t4n) dees than the aggregate value shown dev the balance sheet. 


4. Reoucasizqtion oF Courasy: 


By agreements dated March 15, 106%. the eampans, the debenterehelders, Continental Copper & Steel 
; } 
Indu-tries. Ine. cici certain sharehuders have agreed to a reerganizotion of the company's affairs 
as set wut fetewsi 2 and suliect tu: 

L. approval ef ise charcholders of the company 


2. issuance vi enpyleanentary deters paiest increasing the authorized capital of the company from 
SVQ 10 be ed ber SE et dad divided inte shares af par value so each 


3.0 acceptgnee fer fling by the Toronto sock Exchange of « filing statement reflecting the 
azreeiients 


4. obtaining a ruling under the Securities Net. 1966 Ontario’ that the shares issued te the 
deleniugeiowers wil tet couistitute prinsry disteiiation as defined in the Act 


5. authurization of the Orlee of Foreign Direct Lavestinents. Department of Commerce, Washington 
for the gesrantee of bank Joga by Continental. 
ad . 
Treassivetiosn o¢ Copren Poncuase Agurce Mints: 


Cendinentss kas agreed to terminate Moreh 31, VARS serious agerements bv which the company, 
together with Seriven. contracted te sei ta Continental iaitdarfans pounds of copper, The company 


(Cantiawed } 


Consolidated Halliwell Limited 
(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


Terwisatior or Corrzr Punciase ACREEMENTS (Continued! 


is oblizsied te pay to Continental liquidated damages of US. $323.065 being equal to the discounts 
to which Continental would have becume entitied in respect of the undelivered 16,193,106 pounds 
of the GUAWW.Gw pounds required tu be deiivered under the copper purchase agreements. 

The company win issue te Continental 357.100 shares uf its capital stuck in full settlement of the 
liquidated Gamazes oi U.S. $323.863. 


Sertreyest oF Discount Die Continentar: f 
Continerial has acreed to Ceier the discount on copper purchased due them at March 31, 1968 of 


US. $1v9.836. This amount wiil be payabie in quarteriy instalments of U.S. $10,000 commencing 
January 1. 146 and the baiance on or beiure July 1. 1yt0. Continental may convert on or hefore 
May 1. 1970 all or any part of the unjsid portion into shares of Halliwell at a price of Cdn. $1.25 


per share. 


DEFERMENT OF Moartcace OBLIGATION: 


Continental has acreed to defer payment of the 6% mortzage due June 29. 1967 in the principal 
amount of US. $250.00 and interest accrued and unpaid thereon at March 31, 1368 of US. $76,344. 
The balance wisi be payable with interest at 6°7 in semi-annual instalments of U.S. $50.000 com- 
mencing January 1. 1969 and the halance on or before July 1, 1971 with payments applied firsaly 
on account of interest. 


AppitioxaL Wornkinc Capitat: 


Continental and certain shareholders have agreed to provide the company with new working capital 
by guararteeing a bank ican of Halliwell ior US. 8300.00, Ia consideration therefor, Halliwell 
will issue to the guarantors 150.000 shares of its capital stuck. 

° 


Serecevient oF Dewenxteres: 
As at March 3:. 1466 the cempaay is it. deiauit on the $2,007.00) principal amount of debentures 
oulstaneinz aii accrued interest thereen at that date of SG7T0 aggregating $3.577.920. The 
debenturenwidiers have agreed te acceA 1.574.205 shares of Hailiwell in full settlement of the 
debentures anc accrued interest thereon at March 31. 1968. 

Curnesy Liquititits: 


Ho the reerganization of the company t-ve pete 41 is bet approved, all of the nen-current liabilities 
Ses 


ameunting to 4.060.018 at December 41. 16s bevemie due and payable immediately. 


Conzinczs7 Lisaitizy: 

Sedren is conticcent.\ liaile for severa:ce allowances which under Haitian law are payable to any 
: -. . ieee : : na y : 

eMmpotee Gincwarsed aller tree monibe eo mere of servire, Ne provision hat been iade by the 
compans ior jersilie severance paymetis. The company follows the policy of meeting these 
obligatio:s as they materiaiize. charging such payments le expense when made. 

Cowranative Fic nes: 
The 146 figures have Leen reciassified on the basie of presentation weed for 1967. 


Oriucr Inroasiation: 
Direct ressoneration of directors ancl senior otiwers (ee defirwnt by The Corporations Act, Ontaria) 
amounten ty S41L-572 for the sear. 

Orucn Iscouc: 


Other income in 16 includes SLUT Ar6? relating to an insurance claim in connection with a flaxh 


flood and fre 


EXHIBIT "D" 


Secretary, 


CONSOLIDATED HALLIWELL LIMITED 


Sita PVE. G2 Richward Streak Wak - 


TORONTO 1, ONTARIO 
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SCHEDULE “B" : 355K 


CONSOLIDATED KALLIWELL LIMITED 


Meeting of Sharenolcers May 13, 1968 
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ATTENDANCE 


PRESENT IN PERSON 


Z sharenolders, 


as per list ene holding 45 CCS shares 


(rk © 


According to proxy forms 
filed in favour of: 


POO 
3 °°GG 
representing.” 1, [enares 


eo Dee ‘ EE Re AS: 
hee eh TP ot representing » (TV shares 


representing /¢-O snares 


TOTAL} f C ao Jtsnares 


In acédition to the proxy forms referred to above 
there are proxy iorms which axe, in our Opinion, unacceptable 
and reccxmend that they be rejected. ; 


Tne snares represented in person and by proxy 
Rave been checked by us against the shareholders register. 
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SCHESULE “C"™ 


Resolution of the Board of Dircctors 
Passed on the 8th day of April, 1968. 


RESOLVED that: 
\ 


1. Tne Company do erter into the agreement dated as of the 3 
15th day of March, 1968, between the Company and the | 
holders of the Company's debentures in the form 

presented to the meeting and marked Schedule A to 

this resolution; 

The Company do enter into the agreement dated as of 


‘the 15th day of March, 1968, between the Company and 


Continental Copper & Steel Industries, Inc. in the 


form presented to the meeting and marked Schedule B 


to this resolution; 
The officers and Girectors be and they are hereby 
authorized and directed to do all things and sign 
all Gocuments necessary cr desirable for the due 
carrying out of the foregoirg, and in particular 
to convene a meeting of sharenolders for the pur- 


pose of approving the said zgreements. 
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SCHERIIE A : 

THIS AGRECNMENT gated as of the 1$th day of March, 1968. 

BETVEEN: > 

CONSOLIDATED HALLIVELL LINTITED 
(No Personal Licbility), a 

cos. ay incorporated uncer the 

laws of the Province of Cuchec, 
(herein called "“ilalliwell") 


O€ THE FIRST PART 
- and - 


MOGUL MINES LIMITED, 
K & G HOLDINGS LIMITED, and 
KATIONAL OVTLOGX CORPORATION, 
herein collectively called 
‘the “Debenturcolders"), 
OF THE SECOND PART | 
WHEREAS Halliwell has issucd and there are outstanding 
$2,907,000 (Canadian) principal amount of 63,2 Sinking Fund Debentures 
duc May 31, 1970 (the “Debenture") held by the Debenturcholders, which 
Debentures are in default with respect to both principal and acerucd 
interest tnereon, in an amount aggregating $3,577,920.43 as or March 31, 
1968; 
AND WHEREAS the Debenturcholders have agreed to exchange 
their Debenturcs (and the accrucd interest thereon) for shares of 


af 
Halliwell, on the teras and subject to the conditiozs hereinafter 


~ 


set forth; 


NOW THIS AGREEMONT VITNCSSES that in consideration of the 


mutual coverants herein contsined the partics hereto do hereby sgree 


eacn with tie other as follows: 

1. Tne Debencturcholcers hercoy agree to exchange the outstanding 
Debentures of iiailiwell owned by them respectively (ageregating $2,907,000 
principal amount) and aceruce interest thercon to March 31, 1968 
(aggregating $670,520.43) for an aggregate of 1,574,285 shares of the par 
value of $i: each of Halliwell, which shares‘ shall be issued ta tho 


Debenturcholccrs, pro rata, forthwith upon fviciinent of the conditions 


Exhibits to Schedule “C" 


referred to in paragraph 3 as fully paid and non-assessable shares free 
froz any escrow or other restriction. | 

e 
2. Upon delivery to the Debenturcholders of the 1,574,285 shares 
of Halliwell described in paragraph 1 hereof, all the outstanding 
Debentures shall be cancelled and the Trust Indenture between Halliwell 
and Guaranty Trust Company of Canaca, as Trustce securing the said | 
Debentures shali:be cutomatically cancelled. 
3. This agreement shall be subject to fulfilment of the following 
conditions on or before May 15, 1968: 


(a) | approval of the sharcholders of Halliwell to this agreement; 


(b) approval of the sharcholders of Halliweil to an agreement 


dated as of March 15, 1968 between Halliwell and Continental Copper © 


& Steel Industries, Inc. providing, inter alia, for the guarantce 
of a loan to Halliwell of $300,060.(U.S.) by a New York bank and 
for the settlement of the outstanding icdobescaces of Halliwell's 
wholly-owned subsidiary La Societe d'Exploitation ct de Development 
Economique ae Recuea c'iaiti S.A.; a 

issuance of supplementary letters patent increasing the 
suthorized capital of lialliwell from $12,060,000 to $17,000,000 
diviced into shares of the par value of One Dollar ($1) each; 

acceptance for filing by the Yoroato Stock Exchange of a filing 
Statement reflecting this agreemen? and the agreement referred to in 
paregiarn 3(b); end 

a ruling shall have been obtained under the provisions of 
Tne Sccuritics Act, 1956 (Ontario), as amended, to the effect that 
any $i. by Debenturcholdcers of the shares of Halliwell to be issued 
as referred to in paragraph 1 hercof shall not constitute a primary 
Gistributien to the pudlie anc tisat the bzbeaturcholders will be 


exexnpt from the prosacctus recguircmeats of the said Act at the tine 


clive asAA 
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-3- 
of any subsequent sale or sales by the Debenturcholders of such- 
4 ag er any of thea, ; 
4. The parties hereto shall execute and deliver such further 


assurances and documents as may be necessary or as counsel for Halliwell 


or the Debentureholéers may ceca desirable to effectuate this agreement . 
5. This agreement may be exceuted in one or more counterparts and 
shall becoxe eflective upon exccution thereof by the holders of at least 
75 per cent of the principal amount of the outstanding Debenturcs. 

6. This agreement shall cnure to thé bencfit of and be binding 


upon .ae parties hereto and their successors and assigns. 


IN WITNESS WHEREOF this agreement (comprising all counterparts) 


has been duly cxecuted by all the parties hercto.— 


CONSOLIDATED HALLIWELL LIMITED MOGUL MIXES LIMITED 
(No Personal Liability) 


Per MURRAY COOPER, President G.D. PATTISON, Vice-President 
c/s 
c/s J.M. WAINBERG, Secretary R.D. BELL, Secretary . 
K & G HOLDINGS LIMITED NATIONAL OUTLOOK CORPORATION 
Per i MERRYLE S$, RUKEYSER, President 
. c/s 


c/s ADOLPil li. GRAETZ, Vice-President 


VTS TI ae 
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SCHEDULE B 


THIS AGREDSENT dated as of the 15th day of 

March, 1968 
BETWEEN: 

CONSOLIDATED HALLINELL LIMITED 

(No Personal Liability), a 

company incorporated under the 

laws of the Provinee of Quebec, 

(herein called "ialliwell") 


oe 


OF THE FIRST PART 
-and- 


CONTINENTAL COPPER & STEEL 
Industrics, Inc., a company 
fncorporatcd under the laws 
of the State of Delaware, 
cherein called "Coatrinental") 


OF THE SECOND PART 
eand~ a 


MAURICE GOODMAN AND ASSOCIATES, 
OF THE THIRD PART 

WHEREAS by agreement dated April 1, 1959, as amended 
by agreements dated as of July 1, 1964 and January 1, 1967 
(collectively the “Copper Purchase Agreement"), all between 
Halliwell, Halliwell's wholly-owned Haitian subsidiary La ee 
d'Exploitation et de Development Economique et Natural dé" Haiti 
(Sedren) s. (“Secren"), and Continental, Sedren agreed to sell 
and Continental agreed to purchase the first €0,000,000 pounds of 
coppcr metal in wire bee eee by Sedren from the copper 
concentrates produced by Sedren froa its mine in the Republic of 
Haiti; : , 

AND WHEREAS by agreement dated as of July 1, 1964 as 
amenced by agreement cated as of January 1, 1967 (collectively the 
“Concentrates Agreements") both between Continental, Sedren and 


Halliwell, Scdren sgrcee to sell and Continental agreed to purchase 


ste 


. 


. 


Pe 


ae 


ee 
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the total production of copper concentrates produced by Scdren and, 
it was provided that for such period as Sedren delivered copper 
concentrates to Continental pursucnt to the Concentrates Agrecnent, 
Sedren would be excused froa the delivery to Continental of wire 
bar pursuaat to the Copper Purchase Agreement; 

AND WHEREAS all of the aforesaid agreements and releases 
issued thercunder are hereby ratified, confirmed and approved in 
all respects; 

AND WHEREAS it is in the interest of Halliwell and Sedren 
‘to have the Copper Purchase Agreement and the Concentrates deveteint. 
terminated in order that Halliwell may on its own behalf market the 
products of Sedren notwithstancing that upon such termination Sedren 


would become obligated to pay to Continental by way of liquidated 


damages and not as a penalty the sum of $323,858 which sum ‘s equal 


to the discounts to which Continental would have become entitled in 
respect of the uncelivered 16,193,405 pounds of the 80 ,CON ,000 pounds 
of copper recguired i. be delivered unéer the Copper Purchase Agreement; 

AND WizREAS Halliwell requires acditional financing in the 
amount of $309,000 (U.S.) if the wine of Sedren is to continue in 
Operation; 

AND WiiEREAS Continental has agreed to the termination of 
the Copper Purchase Agreement end the Concentrates Agreexent and to 
the settlement of the outstsncing Scdrea ineebtecness and has also 
agrecd to provice guarantees sufficicat to sine Halliwell to obtain 
its required accitional finsncing, all upon the terms and subject to 
the conditions hereinafter sct forth: 

NOW, THEREFORE THiS AGRERTNT WITNESSES thet in considcra- 


tion of the mutual covenents hereinafter contained, 
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the parties do hereby agree’ each with the other as follows: 

1. Contisental shail provide such guarantees as way 
be necessary to enable Halliwell and/or dadeon to 
borrow oa normal banking terms the sum of $200,000 
(U.S.) from a New York bank which sua shall be 
repayable in not less than two ycars and not more 


than three years; and Maurice Goodman and Associates 


agree to provide for $100,000 (U.S.) which sum shall 


be repayable in not less than two ycars and not more 


than three years. 

Tne first mortgage obligation of Sedren originally 

issued by Sedren to Continental to secure a loan of 
$1,500,000 (U.S.) of which the principal sum of 

$250,000 (U.S.) is now ‘past duc and payable, together 
with the accrucd and unpaid interest thereon to March 

31, 1968 of $76,343.95 (U.S.) (aggregating $326,343.96) 
shall be payable with interest at 6% in instalments of 
$50,090 on the lst csys of January and July beginning on 
the lst day of January, 1969, and the balance thereof 
snall be payable oa the 1st day of July, 1971, such 
payments to be applicd firstly on account of interest at 
the rate of 6 per cent per annum and the balance to be 
applied oa accosnt of principal with the privilege of 
repaying any amount at any time without notice or bonus. 
Tne Copper Purchase Agreezent and the Concentratcs Agreement 
shall be ter=zinatee ss of March 31, 1968 or es soon there~ 
after as the ship-ent scheculed to leave Haiti between 


March 28 ong “arch 31 has left; the intention being that, 
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with the said shipzent, all interest of Continental 

in Siecen's ore or agreements respecting Sedren's ore 

is terminated. 

Nalliwell shall forthwith allot and issue to Continental, 
or as Continental tiay in writing direct, shares of the 
par value of $1.00 cach in the capital stock of Halliwell 
as,fully paid and non-assessable shares free of any 


escrow or other restriction as follows: 


(a) 150,090 shares as considcration for providing the 


bank suarantees referred to in: paragraph 1; 

359,100 shares in full payment and satisfaction 

of the licuidated damages of $323,668 payable by 

Sedren to Continental upon termination of the 

Copper Purchase Agreement. 
Halliwell shall pay to Coatinental the pn of $109,836 (U.S.) 
in instalments of $10,000 each on the lst days of January; 
April, July and October, beginning on the lst day of 
January, 1969 and the balance on or before the lst day of 
July, 1970 in full payment and satisfaction of the discount 
in the said amount which will be outstanding as at March 31, 
1968 and which is payabic by Sedren to Continental saceweant 
to the Coppcr Purchase agreement provided however that 
Continental may on or before May 1, 1970 convert all or any 
part of the unpaic portion of the said sum of $109,836 (.s.) 
into fully paid and noa-asscessable shares of Halliwell of the 
par value of $1.09 cach at the price of $1.25 (Canadian) per 
share. 
Tnis agreezcnt shall be subject to fulfilment of the following 


additional concitions on or before May 15, 1968. 
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soptovel of the sharcholders of Halliwell to this 
agreement. 
approval of the shareholders of Halliwell to an 
agreement dated as of March 15, 1968 between 
Halliwell and the holders of the outstanding 
$2,907,000 principal amount of 6-1/2% Sinking 
Fund Debentures of Halliwell providing, inter alia, 
for the cancellation of $1,308,150 principal amount 
of said Debentures cad the accrucd interest thercon 
and the conversion of the remaining $1,598,850 
principal amount of said Debentures together with 
the accrued and unpaid interest thereon to March 9 
1968 into 1,574,285 fully paid and non-assessable 
shares of Halliwell of the par value of §1.00 each; 
issuance of Supplenentary letters tani increasing 
the authorized capital of Halliwell from $12,000 ,000 
fo $17,000,060 divided into Shares of the par value 
of $1.00 each; 
acceptance for filing by the Toronto Stock Exchange 
of a filing statement reflecting this agreement and 
the agrec=ent referred to in paragraph 6 (b); 
Subject to the authorization of the Office of Forcign 
Direct Investments, Depcrtmcnt of Commerce, Washington, 
D.C. to the aforesai¢ guarantce of Continental, 
In the event that ény One or more conditions of this 
Sercenent are not fulfilled, cithcer party way on ten days 
written notice to the other concel chis agrcenent, in which 
€vent the Copser Purchase and Concentrates Agreements shall 


continue in full force and effeer. 
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Forthwith upgon the execution hereof, Halliwell shall 


convene a general mecting of its sharcholders for the 


\ 
= od * 
purpose of efiecctuating this agreement. ; 


The parties hereto shall execute and deliver such further 
assurances and cocuments as may be necessary or as counsel 
‘for either party may deen desirable to effectuate this agreement. 


This agreement shall enure to the benefit of and be binding 


upon the parties hereto and their successors and assigns, 


“IN WITNESS WHEREOF, this agreement has been duly executed by all 


. the parties hereto. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Per MURRAY COOPER, President 
: ; c/s 
. Per _ J.M. WAINBERG, Secretary 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC, 


Per WALTER H. KNORR, Vice-President 


c/s 
Per H. KELLER, Seerctary 


MAURICE COODUAN AND ASSOCIATES 


Per MAURICE GOODMAN 


HE ABOVE AGREEMENT 18 hereby coasented to and adopted by 


SOCILTZ C'EXPLOITATION ct de DEVELO? PLEMENT 
ECONOMIQUE ef NATURAL d'RALTI (SEDKEN) S.A, 
Per MERRAY CCOCEK, President 

c/s 


Per J.M, WAINGERG, Treasurer 


oe 
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SCHEDULE “D" 


being a bylew authorizing a petition 
.£0or supplementary letters petent 
increasing the authorized capital of 
the Company. 


$12,000,000 divided into 12,000,000 shares of the par a 

of one dollar ($1.00) each, of which 11,936,674 shares have 
been issued and are outstanding and fully paid; and 
< 

WHEREAS it is deemed necessary and expedient in the 


interest of the Company that the authorized capital of the 


Company be increased as herein provided; 


KOW THEREFORE BE IT ENACTED AND IT IS HEREBY ENACTED 


as Bylaw E of Consolidated Halliwell Limited (No Personal 


Liability) (herein called the "Company”) that: 


1. The authorized capitel of the Company be and is hereby 
increased from $12,000,000 to $17,000,00U by the creation of 
5,000,000 additional shares of the par value of one dollar 
($1.00) eecn ranxing pari passu in all respects with the 
existing snares of the Company; 

2. Tne officers and directors be and they are hereby 
authorized and directed to do ¢<ll things and sign all docu- 
Ments necessery or desireble for the due carrying out of the 
foregoing, and in particular to petition for supplementary 
letters confirming this bylaw. : 


ENACTED this 8th day of April. 1968. 
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SCHEDULE "E" 


AW 
being a bylaw respecting 
sale of snares at a 
discount. 
NACTED AND IT IS HEREBY ENACTED AS Bylaw F 


of Consolidated Halliwell Limited (No Personal Liability): 


THAT the board oz dhrsetnns be and it is hereby 
authorized from time to time to issue by resolution, upon 
such terms and conditions as it deems advantageous, any of 
the shares of the Company with par value of one dollar 
($1.00) each, at any premium above their par value or at a 
discount not exceeding sixty per cent (60%) of their par 
value, so that the issue price of each such share shall not 


be less than, but may be more than, forty cents (40¢). 


ENACTED this 13th day of May, 1968. 


“ DEFENDANTS! 


ae *. 08 et 
oe Poker Oar 2 Se ee wm. CIOS eK 
Tereesd*etad 1 CAN ADA 


Casa ADORE “CONSOLHAL” 


Go z.>. 
je 1/21 i. 


May 16, 1908. 


Continental Copper & steel 
Incustries, inc., 

100 East 42nd Street, 

New York, N.Y- 10017, 

U.S.A. 


Attention: Mr. Mortimer S. Gordon, 
President. 


Dear Mr. Gordon: 


This is to advise you that at the annual 
and special meeting of the Company called for that 
purpose and held in Quebec City on May 13, 1968, the 
agreement between Consolidated Halliwell Limited and 
Continental Copper & Steel Industries, Inc. and 
Maurice Goodman and Associates, as amended, was 
approved unanimously by the shareholders. 


It -is now in order ‘wc you to effectuate 
your covenant with respect to the loan to the Company of 
$300,000. As soon 4S this is accomplished, the 150,000 
shares will be issued to the guarantors. 


I am prepared to attend with you or your duly 
authorized representative and a duly authorized 
representative of Maurice Goodman and Associates at the 
Marine Midland Grace Trust Company of New York in New 
York City on Tuesday, May 21, 1968 at 11:00 a.m. to 
complete this transaction. Should tnis time or place 
not meet with your approval, please be good enough to 
phone me. 


Sincerely, 


CONSOLIDATED HALLIWELL LIMITED 


/ 7 


ths ced . Aye A. 


Se ee 
MC/js Murray Cooper - President 


cc: Mr. A.H. Graetz, 
Maurice Goodman and Associates. 
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EN EVIDeACE ~ (No Persorai > Liability) 
ag 
BY-240) NUNEER_ A" 
pt Soa LEIS Sicha 
beirs a tyeoliee relating generally 
to tne crenesct:.on os the business 
are affaics ef She Cox ‘cany. 
WHEREAS Cer falliwell Limited (No Pere 
Véacr sity : after called the "Cc nany") 
by-laws relating gencra.ly 
svareretion ef the vusiness and affairs of 
738 4% 48 deemed advisabie and convene 
up-to-date by-law be enactec to 
relating generall ‘o the 
business end affairs of *he Comp- 
any and receinding all rrevious by-laws, resolutions 


ané proceecinss of the Company inconsistent thererith; 


NOu, THEREFORS, BS IT ENACTED AND IT IS HERESY 


ENACTED as LAW NUMBER "A" of the Company as follows: | 
ARTICLS I = HZAD OFFICe 


1, in the District of Hochelega, Pro- 
vince of Guedec, and at such place therein as may be 
designated from time to time by resolution of the 
directors, and failing such designation, at the place 
therein where the chief business of the Company may 
from tine arried on. The Company may 

s end egencites elsewhere 


cmme@nT en wy 


S36 ee me A tee me bape 


@ cOrrerat? s2a., an impression of which is 


ntil otherwise changed 


Comeanzy. The seal shall ce 


ature of the President, or 


by the signature of a Vice-Presicent together with 
the signature of cither the Treasurer or Assistant 


Treasurer, or Secretary or Assistant Secretary, or 


RE! 


by the signature of the Conssal Manager or Fant sing 

Director tocether wi": the sicncture of either a 

Vice~2resident or Treasurer, or Assistant Treasurer 

or Secretary or Acsistant Secretary, or by the signa- 

ture of any tro Ccirectors. : 
ARTICIE ITT ~— DIRECTORS a 

(a) Sumber end Cuoren - There shall be a board of eleven 

directors instead of nine of whom five shall constitute a 

quorum, The continuins directors ray act, notwithstanding 

any vacancy in their number, so long as a quorun thereof 

remains in office, , oe 

(db) Qualifications » The qualification of a director 


“shall be the holdins and owning absolutely in his 


own right at the time of his election and throughout 
his term of office of at least one cesmon share in 
the capital stock of the Company in respect of which 
there is no call in errear. 

(c) Term of Office = The directors shall hold office 
from the date of the meeting at which they are elect- 
ed or aprointed unt/1 the annual meeting next follow- 
ing end until their successors are elected or appoin- 
ted, So long as a quorun of directors remains in 
office, any vacancies from time to time occurring in 
the toard of directors may te filled by such direct- 
ors as remzin in office. A person appointed by such 
Girectors es remain in office to f111 a vacancy in 
She beard of diractors Shall Reid office for the 
balance of the unenpired tern of the vaceting cirecte- 


or and until his sucsessor 15 clected or appointed. 


~ w = = Loe. 
co -.. os 2 
. 
for that purcose; and the directors shall continue '3 372K 
in office until thetr successors are duly elected, Z 
(ft) Removal c: Streeters - Any Cirector or directors 
mey at eny time te removed from the office of direct-_ 
or by 2 reselution rasced by the vote of at least 
seventy-five rercent (755:) in number of the shares 
repr2sentos in rorsen or ty proxy at a special gen- 
era. sectins of the Comrany of which cue notice shall 
have been siven settir.; forth the intention to remove 
the no:.24 director or directors. Upon the passing of 
such resolution, she s2id special general meeting 
may elect a Ccirector or cirectors to fill any vacancy 
or vacancies in such office. If after the conclusion 
of s2aic special general meeting any vacancy or vacan- 
cles remain, the Cirectors chen holding office may 
fill such vacancy or vacancies. 
ARTICLE IV - MEETING OF DIRECTORS 
(e) Place of Meeting anc Notice = Directors' meetings 
mey ve nelc at the City of Montreal or at such other 
_ place as the cirectors may from time to time deter- 
mine, 

Notice of such meetings shall be delivered or 
mailed or telesrached or sent by any other form of 
transmitted or recorded message to each director at 
Teast two days (exclusive of the day on which the 
notice is delivered or mailed or telegraphed or sent 
but inclusive of the dey for which notice is given) 
before the meeting is to taxe piace. 


Such meetings may te held at any time without . 


, formal notice being siven if all the directors are 
prsscens or 1° e& Guorum te precent and these directors 


whe are absent have sicnified their consent in writing, 


ww ae tS) ~ way “~ = © & i 
any ‘v0 <isrestors may at any Sime, and the Secretary, “3736 
by direction ef the Chairman of the Board, or the ‘ 


Presizent cr a Vice2r-Fresident, or any two directors, — 
FR 


a+ 


shall convene 2 meeting of cirecctors,. 

(c) Presidin: Officer - The Chairman of the Board, 

4f there 22 one, shall rresice at every meeting of 

dis sccrs ~* there 4s no Chairman of the board, 

or ‘fhe 4s cosent, then she President shall preside. 

If ere is ne susA cnasrman and the President is 

abec:.t, or 42 both are absent, then the Senior Vice- 

Prositfens ciall sresiéde. If none of the 2vove- 

mentiorec efficers is oresent within fifteen minutes 

after the tire annotntec for holcing the meeting, 

the directors »resent may choose one of their number 

t» preside at saic meeting. +4 : ni 

(d} Voting et - Cuestions arising at any meeting 

of the directors shall be decided by a majority of 

vo"es. | a 
Q™ICLE V - PONERS OF THE DIRECTORS 


rr 


sen 
(a) The cirectors shall } have power to deal from a: 
time to time by resolution of the board with all 
questions arising in regord to allotment of stock, 
the making of calls thereon, the payment thereof, 
the issue end registration of certificates of stock; 
the forfeiture of stock for non-payment, the disposal 

£ forfeited stock anc the proceeds thereof, the 
trensfer of stock, she declaration and payment of 
Giviconts; sia cprotntcert, funetions, duties and removal 
of all 200elnted officers, agents and servents of the 
Sencany, the security to be Given by them to the 

Commany and “ati remuneration; all banking arrange- 


menses ond soaatietiors of and for the Company; the 


- ¢ bi ie 7 i ‘6 OQ ba 7 

oq - 

hae 

conduct {in all other particulars of the affairs of [3744 
the Company and to administer the affairs of the ai 
Company in all things and mae or cause to be made 
for it tn its name any xinds sf contract which 1t may 
LaurolLivienter' into. 
(>) ‘The Cirecters shall have power to avard or allow 
any commission, Gras cy oF compensation to any pere- 
SOn (hoon 2ocy Thane corct:itive to the interests of 
the Comoany, and in rartceular give, award or allow 
ony pension, Efar ity or compensation to any employee 
of the Comrany cr his wide or children whether such 
person hes or has not a legal claim upon the Company. 
(c) Tre management of the business of the Company 
shall be vested in the directors, who, in addition to 
the powers and authorities by these by-laws, or 
otherwise expressly conferred upon them, may exercise 
all such powers and do all such acts and things as 
may be exercised or cone by the Company, end are not 
hereby or by statute expressly directed or required 
to be exercised or done by the Company in general 
meeting, but subject nevertheless to the provisions 
of the Statute and of these by-laws and to any by-law 
of the Compeny; provided that no by-law so made 


shell invalidate any prior act of the directors which 


— —would have been valid if such by-lew had not been 


made, f : 

(a) AL acts done by any meeting of the directors, | 
or by any person acting as a director, notwithstand- 

ing that i¢ shell aftervards be discovered that there 

was some defect in the arnpointment of such director 

or Cireetors or torcon er persons acting as efore- 


asic, or thas Shty er any ef them vere ¢- ualified, 


FIT SEEN SES VEU CIS SESTUY CY FVES SHY YVILANENLGE SEITTU FU purcusse : 


oo 
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shall be valid as if every such person had been duly. SISK 

appointed and was qualified to be a director. «! 

(e) No act or preceeding of any director or directors 

shotl be deemed invelid or ineffective by reason of 

the 3utsecuen’ aseertainnent of any irregularity in 

recard to such act om preceeding or the qualification 

Of such Cirector or cirectors, an 
georers Ve em BZ CUNERATION OF DL RECTORS 

2) The remuneration te be paid to the directors 

shall de such remsn2ration as the board shall from 

time’ to time cecvercine. if 

(bo) The cirectors shall also be entitled to be paid 

their travelling and other expenses properly incurred 


by them in soing to, attending and returning from 


t& 


board, committee an erecholders' meetings and any 
other expenses properly incurred by them in connec- 
tion with the affairs of the Company in the execution 
of thetr duties as directors, or to receive a fixed 
-alloveance in respect thereof as may be determined 
by the board from time to time. 

(c) The ¢irectors may by resolution award special 
remuneration to any director or officer of the Comp- 
any uncertazing any special work or service for, or 
undertaking any special mission on behalf of, the 
Company other than routine work ordinarily required 
of such director or officer of the Company. 

(4) Any remuneration payable to a dteector who is 
also an officer om employee of the Company, or who 
4s counsel or solicitor to the Company, or otherwise 
serves it in a professional capacity, shell be in 
aédtt2on to nis calary as such officer or his pro- 


e . * te 
fersienil fees as She case my de, 


SSUTH VE SHE BULUGL CUVENGHRES NEGTCANGALTCE CVUUNLELNTY, 


aie. svi fee RS 


ss : 
| ARTICLE VII - SUBMISSION OF CCNTRACTS -* 
N TRANSACTICNS FOR APPRO} 4k 
VAL 


Any centract, act or transaction may in the dis- 
erction of the teard of cirectors be submitted for 
approval or ratification to any annual meeting of 
the srereholcers er at any special meeting of the 
od fac sho purpose of consicering 
the seme and any centract, act or transaction that 
shall be ansroved or ratified by a resolution passed 
by ea malority of the votes cast at any such meeting 
(umiess any cditiere:.+ om edéitional requirement is 
imposed by tre “uebec Cempanties Act or by the Comp-= 
any's letters patent, susplenentary letters patent 
or any other by-lew) shall be as valid and as bind- 
ing upon the Company enc upon all the shareholders 
@s though it head been erproved or ratified by every 
shareholcer of she Company. ee 
ARTICLE VIII - DISCLOSURE OF INTEREST BY 


AND PROTECTION CF DIRECTCRS 
AND OFFICERS 


~~, 


In supplement to, end not by way of limitation 
upon any right conferred upon directors by Division 
XxX of the Cuebec Companies Act, it is declared 
that no director or officer shall be disqualified 
by his office from, or vacate his office by reason 
of noldins any office or place of profit under the 
Company or under eny company in which the Company 


er or otherwise interested or 


ts 


the Company either as vencor, pure 
chacer or otherwise, orm being concerned in any con- 
tract or arrengement macc or proposed to be entered 
into with the Cemeany in whieh he is interested 


either as verfor, surchacer or otherwise, nor shall 


‘oe 


centract er arrancement entered into by or on 
* the Company in which any director or offt-,_ 
be tn any way interested be voided, nor 
or officer be liable to account 
arising from any such 
san realizec by any such 
“an set SY resaen of the fiduciary 
tans S Cxloslas; : auch Cirector or officer 
his interest and has not 
uen contract or arrangement. 
4nic preticle VIII, a4 general 
notice siven *% ne Cirector of a company by a 
director or officer to the cffect that he is a 
sharenoldcer of or otherwise interested in any other 
company, or 1 
to be regardeé or interested in any contract or 
arrangement made with such company or firm shall be 


deemed to te a sufficient declaration of interest in 


relation to any contract or arrangement as mace, | 


ARTICLE IX - INDEMNIFICATION 
Every director, the President, the Vice-Presi- 
dent, the Secretary end every other officer of the 
Company, and the trustee or trustees (af any) for 
the time being acting in relation to any of the 
affairs of the Comseny, and every one of them, and 
—--every one of their heirs, executors and administra- 
ffects respectively 
shall from time to time and at ell times be catennis 
fied and secured harmless out of the funds of the 
Company from and agains + ell actions, costs, charges, 
nd emmenses whatsoever which they 


r heirs, exccutors 


wee BOs OF Statute, Fee tee fersese of eerer es 8& of the 


tu- f4ect gensonce of Article ITI shell Se 
4 to be the treics relerr2d to in the sate section, 
gv TO ee ee ee ee 
This by-lew an @erins Ente force as nereuncer 
provided, shall be dcoimsd to repeat ans reseine aii 
previous oye-lss, wocsluttionc and preceecings of the a 


Y 


‘ ae sot te te te 4 
Comsany inconsistent nerewith, ard without limiting 


6A. 


This by-law snall ceme ir.to force on the cay on 
which 4t 18 senctioned and confismed at a general 


a 


meeting of sh2reholcers. 


PASSED and ENACTED by th: Beard of kiaiios OO 


this 24) day of “76% -£E7 


AS WITNESS the corporate seal. 
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Derenoents’ Fxmeir Q TW Evicence~ .- 
S7OK 
MINUTCS of the Annual and Special General Meeting 


of Shareholders of CONSOLIDATED HALLIWELL LIMITED held at 


the Royal Embassy Hote), Sherbrooke and Pcc) Strects, 


Montreal, Quebec, on Tuesday, the 25th day of July, 1967 


at the hour of 10:00 o'clock in the forenoon, Montreal 


time. 


FORMALITIES: 

The president of the Company, Mr. Cooper, 
acted as chairman of the meeting ard requested the secretary 
of the Company, Mr. J.M. Waisbere, to act as secretary of 
the meeting. 

The chairman then appointed Mr. Wainberg and 


Mr. Robert P. Spackman of Eastern & Chartered Trust Company 


scrutineers of the meeting. 


NOTICE CALLING MEETING: 

Notice calling this meeting of shareholders 
was sent to all registered shareholders of the Company 
on June 29, 1967, in accordance with the by-laws of the 
Company and all other laws and regulations governing 
Canadian corporations, as evidenced by the sworn declaration 
of Mr. Robert P. Spackman, annexed to these minutes as 


Schedule "A". 
| 


ATTENDANCE: 
The Scrutineers' Report on Attendance, annexed 


to these minutes as Schedule "B", states that the following 


shaceholders were present in person and by proxy: 


Present in Person Shares Held 
Georges Baussan, fils * 1 

Murray Cooper 1 

Adolph H. Graetz 


J. M. Wainberg 


By Proxy _in Favour of: 


Mu. cay Cooper 2, 791,679 


being a quorem of the snarcholders of the Company. 


a 


CCISTITUTION OF MEETING: 380A 


Notice of the meeting having been sent to all 
registcrea Snarenoléers orf the Company and a quoruin of the 
sharcholders being present in person or by proxy, the 
chairman declared the mecting regularly constituted for 


the transaction of business. 


MINUTES OF LAST SHAREHOLDSRS MEETING: 

The chairman advised the meeting that the minutes 
of the last meeting of shareholders were available to any 
shareholder for perusal and unless‘:a shareholder wished 
them read, the chair would entertain a motion to take 
the minutes as read and verified and approved. No share- 
holder made such request, and 

UPON MOTION regularly made by Mr. Graetz, 
seconded by Mr. Baussan and unanimously carried, 

IT WAS RESOLVED that the minutes of the annual 


meeting of sharenolders held on June 29, 1966 be taken 


as read, and verified and approved. 


REL ME AE ELE A CE RE TRC CE 


AUDITORS ' REPORT: 

The chairman presented to the meeting the 
consolidated balance sheet of the Company and accompanying 
financial statements for the year ended December 31, 1966, 
together with the Auditors’ Report thereon dated March 7, 
1967 and all the transactions reflected .. ereby, the 
report by the president on behalf of the board of directors 
dated June 22, 1967, the report of the Mine Manager of the 
Company's wholly-owned subsidiary (SEDREN, S.A.) dated 
May 12, 1967, all contained in the Annual Report, annexed 
to these minutes as Schedule “C", and requestcd the 
secretary to read the Auditors’ Report for the year ended 
December 31, 1966, with which request tne secretary complicd. 

UPON MOTION regularly made by Mr. Gractz, seconded 
by Mr. Wainberg, and unanimously carried, 


IT WAS RESOLVED that the Annual Report of the 


Company for the year ended December 31, 1966 comprising 


3814 


the consolidated balance sheet of the Company and acconpanyi: 
financial’statenents for the yeas ended December 31, 1966 
together with the Auditors’ Report thereon dated March fo 
1957 and all the transactions reflected thereby, the 
report by the president on behalf of the board of directors 
dated June 22, 1967, the report by the Mine Manager of the 
Company's. wholly-owned Subsidiary (SL£DREN, S.A.) dated 
May 12, 1967, be and the same ig hereby adopted. 
¥ “o% 

CONPIRHMATION OF BY~LAW “c" 
DECREASE IN THE NUMBER OF DIRECTORS: 

The chairman presented to the meeting By-Law 
No. "C" enacted by the board of a\rectors On June 22, 1967, 
Providing for a decrease in the number of directors on the 
board, annexed to these minutes as Schedule "D". fhe 
‘secretary read By-Law No. "C" to the meeting. 

The following resolution was regularly made by 
Mr. Baussan and seconded by Mr. Graetz: 


RESOLVED that By-Law No. "Cc" be and the same 


is hereby approved 


*. 
on Ny 


A poll was taken. The Chairman then declared 
the resolution duly carried by a vote of 2,736,205 votes 
FOR and 55,178 votes AGAINST. The Chairman directed that the 
Scrutineers' Report on Ballot on Motion to approve By-Law 
No. "C" be annexed to the minutes of this meeting as 


Schedule "gE". 


ELECTION oF DIRECTORS: 
Aa YE RECTORS 


The chairman called for nominations for directors 
of the Company and the following persons were nominated: 


Georges Baussan, fils 
Murray Cooper 

Adolph H. Graetz 

Walter H. Knorr 

William P. Nash 

Merryle S. Rukeyser, and 
Jacob IM. Wainberg, Q.C. 


UPON MOTION regulafly made by mr. Wainb:rg, seconded 
by Mr. Haussan and unanimously Carricd, 


IT WAS RESOLVED tnarat nominations be closed. 


382A 

There being no further W4i_taclOus and no share— 
holder having demanded a ballot, tiz Sit -man declared tna 
Messrs. Georges Baussan, fils; Mis: Tyrer; Adolph H. 
Graetz; Walter H. Knorr; Willian 3. lomx; Merryle s. 
Rukeyser; ana Jacob M, Wainberg, 9.2. an duly elected 
directors Of the Company until the 4EK= =inual election 
of directors or until their success:)-=; e-> 2lected or 


appointed. 


° 


rSRATION OF DIRECTORS: a, 
UPON MOTION regularly made sv fr. Graetz, secon 
by Mr. Baussan and unanimously Carried, 
IT WAS RESOLVED that each zire-<r be paid the 


Sum of $100 for every meeting of the 20a of directors 


and shareholders astended by him, irel=e--:n of today's 


meetings and that €ach director be pais. 222 necessary and 
proper travelling expenses incurred <“/ hiz in connection 


with and while engaged on the affair; Of == Company. 


APPOINTHENT OF AUDITORS: 

UPON MOTION regulurly made sy M:. Graetz, seconcec 
by Mr. Wainberg, and unanimously carries, 

IT WAS RESOLVED that Messrs. Tare, Gunn, 
Helliwell & Christenson be appointed a<<ic:rs @f the 
Company and the board of directors be 
authorized to fix the remuneration of 
CONFIRMATION OF BY-LAW "D" 

- AMENDING BY-LAW "A": 

The chairman presented to the mz:cting By-Law 
No. "D" enacted by the board of directors <: June 22, 
1967 providing for certain amendments to Pi-Law No. “A", 
annexed to these minutes as Schedu EF". The secretary 
read By-Law No. “D" to the mecting. 


The following resolution was regilarly made by 


Mr. Baussan and seconded hy Mr. Wainberg: 


ne a eememeiiian 


RESOLVED that By-Law No. “D" be and the same 
is hereby approved. 

4A poll was taken. The chairman then declared 
the resolution duly carricd by a vote of 2,729,655 votes 
FOR and 62,028 votes AGAINST whe chairman directed that 
the Scrutincers' Report on Ballot on Motion to Approve 


By-Law No. "D" be annexed to the minutes of this meeting 


as Schedule "G". uF ‘ 


s 


TERMINATION OF MEETING: oe 
z % bead 
UPON MOTION regularly made by Mr. Graetz, seconded 
by Mr. Baussan and unanimously carried, 


IT WAS RESOLVED that this meeting be terminated. 
\ ; 
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CANADA Ja Notice calling the Annual 
Jand Spacial General Honting ¢ 
Province of Quabec )the Sharsholders of COHNSOLIN, 
)HALLIVGLL LLiIGD for Tuesday 

TO WIT: )the 25th day of July, 1957. 


I, Robert P, Spackzan of the City of Montreal in the Province 


of Quebec, do Solemnly declara: 

1. THAT I an the Manager of the Corporate.Services Department of Eastern 
& Chartarad Truss Company, Montrea Quebec, Transfer Agent and Registrar 
of CONSOLIDATED HALLIVELL LIMITED, and as such have knowledge of the 
Matters herein deposed to. 


26 THAT I did on June 29tr, 1957, cause to be deposited in Her Majesty ts 
Fail at Montreal, Quedes, vostage prepaid, the Hotice Calling the Annual 
and Special General Meeting of tha Sharsholders of CONSOLIDATED HALLIWELL 
LIMITED, with Proxy Form, Annual Report and Retarn Envelope, addr2ssed to 
the Secretary of the Company , trie copies of tshich are annexed hereto and 
marked as Exhibdits "AN, "BY, Ow ang pn respectively to this 
Declaration, addressed to each of the shareholders of CONSOLIDATED 
HALLIVELL LOWED, at his, her or its address as appeared upon the 
Register of Shareholders on the 26th day of June, 1957. 


AND I make this Declaration conscientiously, believing it to be 
true, and knowing that it-is of the sams force and effect as if made under 


Qata and by virtue of the "Canada Evidence Act", 


DECLARED before me at the 
City of Montreal » in the 
Province of Quebec, this 


) 
) 
) 
) 
) 
) 
) 


2th day of July, 13967. 


i. 
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SCHEDULE “A" 
. ll. 
To Minutes of 
Annual and Special General Mecting of Shareholders 
Held July 25, 1967 


CCNSOLIDATED HALLIWELL LIMITED 
(No Personal ‘Liability) 
Suite 714, 62 Ricwnend Street Wese 


Toronto 1, Ontario. 


% wey 


NOTICE OF ANNUAL AND SPECIAL GENERAL 
MEETING OF SHAREHOLDERS 


TAKE NOTICE ‘thar the Annual and a Special General Meeting of the Sharcholders of 
CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) will be held in the Royal 
Embassy Hotel, Sherbrooke and Peel Streets, Montrreal, Quebec, on 


TUESDAY, THE 25th DAY OF JULY, 1967 


at the hour of 10:00 o'clock in the forenoon (Montreal time) for the following purposes: 


to receive and consider the consolidated balance sheet of the Company and accompanying 
financial statements for the year ended December 31, 1966, together with the Auditors’ Report thereon 
dated March 7, 1967 and all the transactions reflected thereby, the Report by the President on behalf 
of the Board of Directors dated June 22nd, 1967, the Report by the Mine Manager of the Company's 
wholly-owned subsidiary (SEDREN, S.A.) dated May 12th, 1967, all contained in the Annual Report 
submitted herewith; 


(b) to approve, subject to such amendments or vatiations as may be made at the meeting, By-law 
No. “C”", set out in the Information Circular submitted herewith; 


(c) if By-law No. “C” is approved, to elect 7 directors, otherwise !1 directors, and fixing their 
remuneration; 


(d) to appoint auditors and authorize the board to fix their remuneration; 


(e) to approve, subject to such amendments or variations as may be made at the meeting, By-law 
No. “D", set out in the Information Circular submitted herewith; and 


(fF) co transact such other business as may properly come before the meeting. 


Accompanying this notice is an Information Circular wherein are set out the two by-laws 
with other pertinent information and the Annual Report. 


Shareholders who will not attend the meeting are respectfully requested to complete, sign 
and return the proxy form accompanying this notice, 


DATED at Toronto, Ontario, this 22nd day of June, 1967. 
By Order of the Poard, 


J. M. WAINBERG, 
Secretary. 
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INFORMATION CIRCULAR 


1. Solicitazion of Proxies 


This information cizcular is furnished by the management of Consoiidated Halliwell Limited (the 


“Company”) in connection with the solicitation of Proxies to be used at the annuai and special general meeting 
of sharcholders of the Company to be held in Niontreal on July 25, 1967 for the purposes set forth in the 
accomp2nying notice of meeting. It is expected that the solicitation will be Primarily by mail. Proxies may 
also be solicited Personaliy by directors, oNcers and recular employees of the Company. The cost of such 
solicitation will be nominal and will be borne by the Company. 

ji 


2. Appoiniment and Revocation of Proxies 


The persons named in the 


of management’s nominces and in 
the completed proxy form cretar 
a shareholder or the Proxy of a corporate sharcholder. 


A shareholder who has Given a proxy may revoke it at any time as to any matter on which a vote has 
not been cast cither (2) by signing a Proxy bearing a later date and delivering it to the Secretary of the 
Company, or (b) by signing a notice of revocation of the proxy and delivering it to the Secretary of the 
Company or the Chairman of the meeting. 


3. Exercise of Discretion by Proxies P 


e shares in respect of which 
ting them. In the 
reflected thereby, 
gs in this circular. 
ed therein with respect to 
and to other matters which may 
Properly come before ing. this ci | ment of the Company is not aware 
that eny such amend ed for action at the meeting. 


4. 


ote at the meeting. On the date 
outstanding ail of one class, each carrying 


5. Election of Directors 


There are Presently 11 directors on the board. Directors hold office until the annual meeting following 
their election or *ppointment. At the coming annual meeting shareholders wili be asked to confirm a by-law 
reducing the board to 7 directors and fix 3 as a quorum. 


If the shareholders approve the by-law, the officers and directors intend to nominate and cast all shares 
held by them and all Proxies in their favour FOR the election of the following: 
Director Shares 
Name of Direcior and Principal Occupation of Company Owned 
Ofice Held in Company during past five years since Beneficially 
GEORGES BAUSSAN, Fils Lawyer, self employed in the practice 1955 1 


Director and Vice-President of law in Port-au-Prince, Haiti. 
MURRAY COOPER Mining Executive, President and Direce- 1960 
Director and President tor of Silver-Miller Mines Litnited and 

other corporations, Toronto. 


ADOLPH H. GRAETZ Corporation Executive, Director and 1960 
Director and First Vice-President Vice-President of National Outlook 
Corporation, New York. Director and 
Treasurer of Panacolor Inc., New York. 


WALTER H. KNORR Corporation Executive, Vice-President 
Directoz and Treasurer of Continental Copper 
& Steel industries, Inc., New York, 


SCHULOULL & yy" 


TO Miamtes; of 
Annual and Special General Heeting of shavcrolders 
Held July 25, 1DO7 


WILLIAM P. NASH Corporation Executive, Vice-President 
To be proposed of The Golden Cycle Corporation, 
as a director Colorado Spriugs, Colorado. 


MERRYLE S. RUKEYSER Consultant Economist, Directo: and 
To be proposed President of National Outlook Cor- 
as a director poration; Director of Deuterium Corp., 


New York. 


JACOB M. WAINBERG, Q.C. Lawyer, self employed ia the practice 
Secretary of the Company, of law, Toronto. ty wes 

to be proposed 

as a director 


Management is not presently aware than any of the above nominces are unwilling or unable to serve as a 
director if elected. But should any vacancy occur in the above slate of nominees, the remaining nominees 
shall nominate as directors any other person or persons of their choice. 


If the by-law is not approved the nominees shall nominate 4 additional persons of their choice whose 
names are, at present, undecided. 


National Outlook Corporation of New York is the holder of $150,000 of the Company’s 644% Sinking 
Fund Debentures. Messrs. Graetz and Rukeyser above referred to are directors and officers of National 
Outlook Corporation. 


6. Appointment of Auditors 

The proxies named by management in the proxy form intend to cast all their votes for the re-appoint- 
ment of the auditors of the Company, Thorne, Gunn, Helliwell & Christenson, which ficm and its predecessor, 
Thorne, Mulholland, Howson & McPherson, have been auditors of the Company for more than five years. 


7. Other Matters 

In addition to the routine business of an annual meeting, the only other business of which management 
is now aware on which action will be taken will be the submission to the meeting of By-Law No. “C” and 
By-Law No. “D” amending By-Law No. “A”. These by-laws must be approved and confirmed by ar least 
two-thirds of the votes cast at the meeting before becoming effective. In the opinion of management both 
by-laws are desirable and in the interests of the Company and its shareholders. They are reproduced in 


full below. 


No person who has been a director or senior officer of the Company since the bi ginning of the lase 
completed fiscal year, or any associate of any such person, has any material interest, direct or indirect, by way 
of beneficial ownership of securities or otherwise, in any matter intended to be acted upon at the meeting 
other than the election of directors and the appointment of auditors. 


8. Remuneration of Directors and Officers : 


During the past fiscal year the aggregate direct remuneration paid or payable by the Company 
{including its subsidiaries) to its directors and senior officers was $49,149.15 (Canadian funds). 

The Company pay's its directors and officers $100 plus reasonable travelling expenses for each meeting 
of directozs and shareholders attended by them, and pays $200 per month for secretarial services. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 
Company. No stock options have been granted during the past fiscal year and none are in existence. 


By agreement dated January 27, 1965, the Company granted to Gregory Bryan, its mine manager, an 
option to purchase up to 100,000 shares of the Company at 40¢ per share, of which: 25,000 were taken down 
in 1965 and 25,000 in 1966. The option has since been terminated. 


9. Principal Holdings of Shares 
To the knowledge of the directors or senior officers of the Company, no person or corporation has 
more than 10%¢ of the issued and outstanding shares of the Company. 


10. Interest in Material Transactions 

No director, senior officer or proposed nominee for election as a director of the Company or any 
associate or oMliate of any of them had any material interest, direct or indirect, in any transaction since the 
coimmercement of the Company's last completed financial year ar has any material interest in any proposed 
transaction. Reference is inade to the notes co the Consolidated Financial Seatement for the year ended 
December 31, 1966, herewith submitted for transactions between the Company and Continental Copper & 
Steel Industries, Inc. of which Me. Knore is a v'ce-president and treasurer. 


Submited on behalf of the management this 22nd day of June, 1967. 
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CONSOLIDATED HALLIWELL LIMITED 


(No Personal Liability) 


BY-LAW NO. “C” 
BE IT ENACTED and it is hereby enacted as a by-law of Consolid2ted Halliwell Limited as follows: 
1. The number of directors of the Company be and the same is hereby decreased from 11 to 7 so 
that the board of directors of the Company shall hereafter be composed of 7 directors. 


2. Three directors shali constitute a quorum at any meeting of the board. 


3. By-law No. “A” and all other by-laws, resolutions and proceedings of the Company inconsistent ~ 
herewith are hereby amended in order to give effect to this by-law. 


ENACTED this 22nd day of June, 1967. 


BY-LAW NO. “D” 


BE IT ENACTED and it is hereby enacted as a by-law of Consolidated Halliwell Limited as follows: 
1. By-law No. “A”, Article IV(d) is hereby amended to read as foliows: 


“Questions arising at any meeting of the board of directors shall be decided by a majority of votes, 
and in case of an equality of votes, the chairman of the meeting shall be entitled to an additional 
casting vote.” 

e 


2. By-law No. “A”, Article XXIV(h) is hereby amended to read as follows: 


“Every shareholder, including a corporate shareholder, entitled to vote at meetings of shareholders 
may by a proxy instrument, appoint a proxy (who must himself be entitled on his own behalf to be 
present and vote at the meeting or has been appointed to act at that meeting as proxy for a corporation) 
to attend meetings of shareholders and to exercise at such meetings all the powers of the shareholder 
he represents. A proxy instrument shall be in writing, and, if the appointor is a corporation, under 
the corporate seal or under the hand of an officer or attorney so authorized. Proxy instruments shall 
be in such form as the board from tine to time prescribes or as the chairman of the mecting accepts. 
A proxy instrument ceases to be valid after the expiration of one year from the date thereof.” 


3. By-law No. “A” and all other by-laws, resolutions and proceedings of the Company inconsistent 
herewith are hereby amended in order to give effect to this by-law. 


ENACTED this 22nd day of June, 1967. 


NS 


EMH: BIT A rr EvViDence ” 


* : Jo y 6625 
yf ai »  avfrrw A, he S89K 


Neither the Ontario Securities Comnission nor the Toronto 

Stock Exchange has in any way passed upon the merits of the 

securities offered hereunder and any representation to the 
contrary is an offence. 


ONTARIO SECURITIES COMMISSION : 1 THE TORONTO STOCK EXCHANGE 


STATEMENT OF MATERIAL FACTS 
of 


CONSOLIDATED HALLIWELL LIMIT! 


Head Office: Suite 936, One Place Ville Marie, 
Montreal, Quebec. 


Executive Office: Suite 1300, 121 Richmond Street West, 
Toronto, Ontario. 


OFFERINGS of 1,473,662 shares 
by Mogul Mines Limited and 
K,. & G. Holdings Limited 


The shares will be offered by the Selling Shareholders 
herein referred to through the facilities of the Toronto Stock 
Exchange on an Open Market Distribution basis.. For particulars 
of such offering, reference is made to Items 2 and 3 within. 


No part of the proceeds of this offering will accrue 
to the benefit of the Company. These shares are part of a 
block of 1,574,285 shares issued to the holders of debentures 
of the Company which were in default, the holders having 
agreed to accept the same in full settlement of the principal 
and interest unpaid thereon. 


The Selling Shareholders intend to sell the shares 
through Draper, Dobie & Company Limited or other members of 
The Toronto Stock Exchange. 


Not less than five business days and not more than 
twenty-one business days after this Statement is filed, Draper, 
Dobie & Company Limited will notify the Toronto Stock Exchange 
that the Open Market Distribution will commence at the begin- 
ning of trading on a named day which will be announced by the 
Toronto Stock Exchange. (See Item 2) 


During the period of the of ering the Selling Share- 
holders may make bids or purchases for the purpose of stabilizing 
the open market price of the shares, as pvermitted by Ruling No.81l 
of the Toronto Stock Exchange, and will comply with by-laws, 
rulings and regulations of the Exchange pertaining to oréerly 
marketing of the shares. Such shares will be offered into the 
open market in compliance with the torms of this offering. 


THE SECURITIES OCFERED HEREBY ARE SPECULATIVE SECURITIES, 


STATEMENT OF MATERIAL PACTS 


CONSOLIDATED HALLIWELL LIMITED 


Give brief details of the circumstances relating 
to the offering of the securities and any material 
Changes in the affairs of the issuer. 


The Company has issued 2,063,385 shares in settlement 
of certain outstanding liabilities of the Company and c«mages 
for cancellation of sales contracts, as set out in Item <4, 


Ze Set out the description, designation and number 
of shares being offered by the issuer or selling 
shareholder. If any of the shares being offered 
are to be offered for the account of a selling 
shareholder, name such shareholder and state the 
number of shares owned by him, the number to be 
offered for his account and the number to be 
owned by him after the offering. 


Mogul Mines Limited and K. & G. Holdings Limited, 
a private investment company, (the “Selling shareholders") 
intend to offer for sale an aggregate of 1,473,662 shares 
of the par value of $1 each in the capital of the Company 
allotted and issued to the Selling Shareholders as referred 
to in Item 24 hereof. The Selling Shareholders propose to 
offer the said 1,473,662 shares of the Company on an Open 
Market Distribution basis, commencing on the named day 
which will be announced by the Exchange as referred to on 
the face page hereof, at the prevailing market prices from 
time to time until the said shares are sold or until the 
Selling Shareholders withdraw their offer to sell. 


Je Set out the price to the public, underwriting 
discounts or commissions and the estimated net: 
proceeds to the issuer or selling sharenolder, 
on both a per share and an aggregate basis. 

If it is not possible to state the price to the 
public or the unjerwriting discount or commissions, 
the method by which they are to be determined 
shall be explained. Give the range of the market 
price during the previous ninety days. 


The shares of the Company to be sold by the 
Selling Shareholders as referred to in Item 3 above will be 
sold through the facilities of the Toronto Stock Exchange 
on an Open Market Distribution basis. 


Daring the 90-day period preceding the date 
hereof, shares of the Company have traded in the range 
from a low of 51 cents per share to a high of 61 cents per 
share. . 
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State the principal purposes tor which the 
@stimated net procecds to be derived by the 
issuer from the sale of the shares to be 
offered are intended to be issued for each 
euch purpose. If any material amounts of 
other funds ara to be used in conjunction 
with the proceeds, stata the amounts and 
sources of such other funds: 


No part of the proceeds to be derived from the 
sale of the shares will accrue to the Company. 


oy State the laws under which the issuer was 
incorporated and whether incorporation by 
letters patent or otherwise or under a 
particular part of an incorporating statute 
dealing with mining companies and the date 
thereof. 


The Company was incorporated under the Quebec Mining 
Companies Act by letters patent dated February 17, 1933 under 
the name Halliwell Gold Mines Limited with an authorized capital 
@ivided into 3,000,000 shares of one dollar par. Subsequent 
supplementary letters patent made the following changes: 


-December 15, 1942: increased the capitalization to 
5,000,000 shares of one doliar par 

eJanuary 5, 1954: changed the name to Consolidated Halliwell 
Limited and reduced the capitalization to 1,000,000 
shares and increased it to 5,000,000 shares of one dollar 
par 

“March 31, 1955: increased the capitalization to 10,000,000 
shares of one dollar par 

-June 20, 1961: increased the capitalization to 12,000,000 
shares of one dollar par 

“May 13, 1968: increased the capitalization to 15,000,000 
shares of one dollar par 


¢ Give names, addresses and chief occupation 
for the past five years of *+h3 officers 
and directors of the issue:. 


GEORGES BAUSSAN, Fils 
Director and 
Vice-President 


P. 0. Box 604, 
Port~au-Prince, 
Haiti. 


Lawyer, self-employed 
in the practice of law 
in Port-au-Prince, 
Haiti. 


MURRAY COOPER 
Director and 
President 


ADOLPH H. GRAETZ 
Director and First 
Vice-President 


PREDERICK B. 
GROSSELFINGER 
Director 


Mining Executive, 2500 Bathurst Street, 


President and Director 
ef Consolidated Halli- 
well Limited and other 
companies, Toronto. 


Corporation Executive, 
Director and Vice- 
President of National 
Qutlook Corporation, 
New York, Director and 
Treasurer of Panacolor 
inc., New York. 


Consulting Chemical 
Engineer, Consulting 
Engineer to FParbwerke 
Hoechst A. G. New York, 
formerly president of 
Hoechst-Uhde Corp. of 
New York. 


Yoronto, Ontario. 


16 Oxford Road, 
Massapequa, N.Y. 
U. 8. Ae 


64 Bourndale Road, 
South Manhasset, 
By. ¥. 


THOMAS J. KENNEDY Corporation Executive, 40 West 77th Street, 
Director vice-President of CCS New York, N. Y. 
Mining Company Ltd., a 
subsidiary of Continental 
Copper & Steel Industries, 
Inc., New York. 


MERRYLE S, RUKEYSER Consultant Economist, 21 Glenbrook Dr., 
Director -Director and President New Rochelle, N. Y¥. 
of National Outlook 
Corporation, Director 
of Deuterium Coxrp., 

New York. 


J. Me. WAINBERG, Qe C. Lawyer, self-employed 407 Richview,Avenue, 
Director and in the practice of law, |Toronto 10, Ontario. 
Secretary-Treasurer Toronto. : 


STANLEY R. JACOBSON Lawyer, employed by the 67-24 16lst Strest, 
Assistant Secretary legal firm of Gordon, Fivshing, N. ¥. 
Brady, Keller & Ballen, 
New York. 


‘ 


State the share capitalization of the issuer showing 
authorized and issued capital. 


Presently authorized: 7,000,000 shares with a par 
value ($1) one dollar each. 
Issued and Outstanding: 14,020,059 shares including 
' 1,574,285 which have been 
allotted subject to the 
conditions in the agreements 
referred to in Item 24, 


Give particulars of any bonds, debentures, notes, 


mortgages, charges, liens or hypothecations of the 
issuer. 


Following the cancellation of outstanding 64% Sinking 
Fund Debentures of the Company (as referred to in Item 24) 
the only bonds, debentures, notes, mortgages, charges, liens 
or hypothecations of the Company are the first mortgage 
given by Sedren, the Company's wholly owned subsidiary in 
Haiti, and the promissory notes given to secure the loans for 
$300,000 from Marine Midland Grace Trust Company of New York, 
both as set out in Item 24. ° 


9. Outline briefly the manner in which the shares being 
offered are to be distributed, giving particulars of 
any outstanding or proposed underwriting or option 
agreement including the names and address of each 
underwriter or optionee. Give similar particulars 
of sub-underwriting or sub-option agrecments 
outstanding or proposed to be given and particulars 
of any assignments or proposed assignments of any 
such agreements. 
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@he shares will be distributed as set out in Item 3. 


There are no other underwritings or options or sub- 
underwritings or sub-options extant or proposed save the option 
get out in Item 24. 


' 

10. Give name and address of any person or campany 
who beneficially owns, directly or indirectly, 
in excess of 10% of the shares of any Company 
named in answer to Item 9 hereof and the number 
and percentage of equity shares so owned. 


None. 


Give particulars of any payments in cash or 
securities of the issuer made or to be made to 
a promoter or finder in connection with the 
proposed underwriting. 


No payments in cash or securities of the Company 
have been made or are to be made to a promoter or finder in 
connection with the issuance of any of the shares referred to 
in Item 2. 


12. Give brief particulars of important properties owned, 
leased, held under option or cperated or presently 
intended to be owned, leased, held under option or 
operated by the issuer: 


See Item 17. 


Indicate whether any property referred to in Item 
12 is without a known body of commercial ore or 
reserve of recoverable oil and gas. 


SEDREN S.A. is a wholly owned subsidiary of 
CONSOLIDATED HALLIWELL LIMITED in the Republic of Haiti. Under 
a franchise acquired from the government, SEDREN S.A. holds 
the mining rights on a block approximately ten miles square 
located twelve miles north of the City of Gonaives in the 
North West Department of Haiti. 


The property can be reached by travelling north 
from Port-au-Prince some 120 miles by highway or through 
the Company's own port facilities, at Lapierre on the Bay 
of Gonaives. The property went into production in 1961 and 
has been in continuous operation since that date. 


Copper mineralization in the form of chalcopyrite 
and bornite accompanied by pyrite and magnetite is found more 
or less continuously, along the limestone and volcanic contacts 
in the vicinity of the operation. Enriched pods or mining 
zones occur at frequent intervals along these contacts. The 
present working areas lie between the 1300 foot horizon 
above sea level to approximately 2000 feet above sea level. 
Exploration diamond drilling has indicated ore grade material 
to a depth of 1100 feet above sea level. No information is 
as yet available below this horizon. 


e 


Minor amounts of gold and silvor are associated 
with the mineralization. 


Ore reserves within the present mine workings 
above the 1300 foot horizon above sea level, as of June l, 
1968 stand at 327,680 tons, grading 1.53% copper, with minor 
amounts of gold and silver. 


A number of blocks of mineralized material, grading 
in the range of 1% copper, are known to exist in the present 
mine area, but have not been included in the ore reserve figures. 
Two diamond drill holes have penetrated to the 1100 foot horizon 
above sea level. These holes have returned values of 1.60% 
copper over a core length of 56.8 feet and 3.18% copper over a 
core length of 44.6 feet. At present there is insufficient 
geological information to evaluate these holes. 5 . 


The new number three shaft has penetrated some 
two hundred feet below the present mnine workings, but no 
exploration has been carried out as of this date. 


The installed plant is a self contained unit 
operating on Diesel produced power and has a capacity of 
1500 tons per day. 


Adequate company owned shipping facilities and 


oil storage depots are available, on salt water, at Lapierre, 
for receiving supplies and shipping concentrates. Concentrates 
are shipped to Japan. ; 


Production to June lst, 1968 was from 1,713,481 
tons of ore grading 1.99% copper. This has returned some 
92,137 tons of concentrate containing a recoverable 64,499,422 
pounds of copper. 


Present monthly production is in the range of 
13,000 tons with a recovery of 380,000 pounds of copper. 


Direct mining and concentrating costs for the 
operation in Haiti for the first five months of 1968 were 
$10.56 per ton mined and concentrated or 29.6 cents ver 
pound of copper recovered. At present, the gold and silver 
values recovered approximately equal the cost of marketing 
the copper concentrate. 


On June 19, 1968, a flash flood passed over the 
Plant area of Sedren S.A. doing camage to the mine buildings, 
engineering offices, crusher house and water supply lines. 
No damage was suffered in the power house, concentrating 
plant or seneral offices. After having been closed down 
for repairs from June 19th to September llth, 1968, the 
damase to the plant has now been repaired. Production 
resumed on September 11, 1968, and normal production became 
effective on September 16, 1968. 


The above is based upon the report of Albert A. 
Koffman, B.Sc., P.Eng., the Company's consulting engineer, 
dated September 21, 1968, which is available for inspection 
on the public files of the Ontario Securitics Commission. 


14. Give brief particulars of the exploration and 

development work cf the issuer during the past 

year and the results thereof, 

Underground exploration and development diamond drilling 
amounted to 11,332 feat and was confined to extending ore reserves 
and outlining stoping areas. Underground development headings 
amounted to 6,357 feet and were limited to opening up stoping 
areas. An advance of 259 feet was made in the No. 3 inclined 
exploration shaft in the East-Mine area, 


15. Give brief particulars of property proposed to be 
* acquired by the issuer or any affiliate or acquired 

by the issuer or any affiliate within the previous 

three years, including the name and address of the 
vendor and the cost or proposed cost thereof to the 
issuer or any affiliate, and if any such vendor is 

or was an insider or promoter of the issuer or any 
associate, so state and indicate the nature of the 
relationship. 


The Company does not, at the present time, intend to 
acquire any further properties or to examine any mining 
properties other than those now owned and referred to in 
item 17. d 


16. State the name of any person or company, who is or 
has been a promoter of the issuer within the 
preceding two years, and, if not disclosed in Item 
15, the nature and amount of anything of value 
(including money, property, contracts, options or 
rights of any kind) received or to be received by 


each premoter. 


No person or company is or has been a promoter of the 
within the preceding two years. 


If the property referred to in Item 15 was or is to 
be paid for by the issuance of shares of the issuer 
or any subsidiary. give (a) the number of shares of 
the issuer and any subsidiary issued or to we issued 
‘to the vendor after giving effect to such transaction, 
and (b) the number and, if more than 5% of the shares 
presently outstanding, the precentage of shares: of 
the issuer and any subsidiary owned or to be owned 

. by the vendor after giving effect to the transaction. 
If the vendor is a company, give the name and address 
of the insiders of tho company. 


bad 


BY agreement dated Apsil 29, 1955 botween the Haitian Stats 
and Socicte d'Sxploitation et de Developpanent Economique ot 
Naturel d'Haiti $. A. (Sedren), the Company's wholly owned 
subsidiary, Sedren was granted the right to exploit for a period 
of 25 years certain properties located in the Terre Neuve area 
of Haiti. ' 


Under an agreement with the Haitian State dated July 23, 
1962 and acquired in 1963 by Compagnie Nationale d'Exploration 
S.A., (CNESA) the Company's (97%) subsidiary in Haiti, CNESA 
exercised its rights in 1966 and 1968 and was granted the right 
to explore 500 square kilometers in the north-central area of 
Haiti, The cost to the Company was a 3 per cent interest in 
CNESA and an annual rental of $10,000 per year. 


~ 


Give the number, and if more than 5%, the percentage 
of the shares of the issuer held in escrow or in pool 
and a brief statement of the terms of the escrow or 
pooling agreement. 


Wo shares of the Company are held in escrow c in pool. 


Give the number of shares of the issuer owned of 
record or beneficially, directly or indirectly, by 
each person or company who owns of record, or is 
known either by the issuer or the selling share- 
holder to own beneficially, directly or indirectly, 
more than 5% of such shares, in each case within 
ten days hereof. Show separately whether the shares 
are owned both of record and beneficially, of record 
only, or beneficially only, and show the respective 
amounts in percentages owned in each such manner. 


The following persons and companies as of July 30, 1968, 
owned of record or beneficially, directly or indirectly, more 


than 5% of the issued capital of the Company: 


Shares owned ‘Percentages of 
Name and address directly or indirectly issued capital 


Guaranty Trust . 1,574,285 held in 10.5% 
Company of Canada, trust for the 
In Trust, debentureholders 

427 St. James St.W., (See Item 24) 

Montreal. 


Dreyfus & Co., 736,450 
2 Broadway, 
New York, N. Y. 


The sharcholdinys, directly or indirectly, of the 
officers and directcrs of the Company are as follows: 


.@ 


Georges Baussan, Fils shares 
Murray Cooper ‘ shares 
j Adolph H. Graetz shares 


Frederick B. 
Grosselfinger 101,501 shares 


Thomas J. Kennedy z shares 
Merryle S. Rukeyser 1 shares 
J. M. Wainberg, Q. C. 1 shares 


Stanley R. Jaccbson : 0 shares 


Give a brief statement of any material legal 
proceedings which the issuer or any of its 
subsidiaries is a party or of which any of 
their property is the subject. Make a 
similar statement as to any such proceedings 
known to be contemplated. 


- 


4 The vendor of the concession to CNESA, the Company's 
(97%) subsidiary in Haiti in 1966 instituted an action against 
the Company to rescind the vending agreement, The Company 
does not consider the vendor's claim valid and no liability 
therefrom is anticipated. The Company proposes to apply to 
the court for an order to dismiss the action. The concession 
in question has expired, but before the exviration CNESA 
exercised its right to select 20 parcels of iand out of the 
area covered by the concession, referred to in Item 17. 


Thére are no other legal proceedings to which the Company 
is a party or of which any of its properties is the subject and 
no such proceedings are known to he contemplated. 


21. Give the aggregate direct remuneration, including 
amounts for services rendered, paid or payable by 
the issuer and its subsidiaries during the past 
year to the insiders of the issuer. 


During the past financial year the aggregate direct 
_ remuneration to insiders was $31,372.00. 


22. Give brief particulars of all options to purchase 
securities (other than such as are granted or 
proposed to be granted to shareholders as such on 
@ pro rata basis) outstanding or proposed to be 
given by the issuer and its subsidiarics to any 
person or company, naming each such person or 
company and showing separately all such options 
outstanding or proposed to ba given to the insiders 
ef the issuer or its subsidiaries. 


The only outstanding option to purchase shares of tho 
Company is sat out in Item 24, 


State the price at which sharcs of the issuer hava 

been issucd for cash during the past year. if any 

shares have been issued for services state the 

nature and value of the services and give tne namo 

and address of the person or company who received 

‘such shares. State the number of shares issued at 

each price. : pe oe P 

During the past year no shares of the Company were issuec 
for cash or for services. 2,083,385 shares were issued for past 
debts and settlements as set out in Item 24, 


24. Give the dates of ani parties to and the general 
nature of every material contract entered into 
by the issuer or any subsidiary within the 
preceding two years which is still in effect and 
ds not disclosed in the foregoing. 


The only material contracts entered into by the Company 
and now extant are: 


a 


(a) A first mortgage obligation on the Company's 
mining properties in Haiti to Continental 
Copper & Steel Industries, Inc. to secure 4 
loan of $1,500,000 (U.S.) of which the 
principal sum of $250,000 (U.S.) is now past 
due and payable, together with the accrued 

/and unpaid interest thereon to March 31, 
1968 of $76,343.96 (U.S.) (aggregating 
$326,343.96) has been extended aad is now 
payable in instalments of $50,000 on the 
Ast days of January and July beginning on 
the lst day of January, 1969, and the 
balance on the lst day of July, 1971, such 
payments to be applied firstly on account 
of interest at the rate of 6 per cent per 
annum and the balance on account of principal, 
with the privilege of repaying any amount at 
any time without notice or bonus. 


An agreement between the Company (and Sedren) 

and Continental Copper & Steel Industries, 
Inc. dated the 10th day of April, 1968, whereby 
the Company assumed and agreed to be pound by 
an agreement between Continental Copper & 
Steel Industries, Inc. and Nippon Mining 
Company, Ltd., of Tokyo, Japan for the 
exclusive sale of copper concentrates for the 
calendar year 1968. 


Agreements dated as of the 15th day of March, 
1968 and amended by agreements dated the 8th 

day of May, 1968 ard approved by the shareholders 
on May 13, 1963, between the Company, Continental 
Copper & Steel Industries, Inc., Mogul Mines 
Limited, K. & G. Holdings Limited, National 
Outlook Corporation, Maurice Goodman, Lester 
Osterman, J. K. Ohrbach, L. Danenberg and David 


Berdon, whereby the Company issued the following 
shares: 


* 


150,000 shares to Continental Copper & Steel 

Industries, Inc., Maurice Goodman, 
Lester Osterman, J. K. Ohrbach, L. 
Danenberg and David Berden in 
consideration of providing guarantees 

which enabled the Company to borrow 

| $300,000 (U. S$.) from a New York bai.< 
for a period of two years; 


359,100 shares to Continental Copper & Steel 
. Industries, Inc. in full payment and 
My satisfaction of $323,868 (U.S.) for 
: liquidated damages for cancellation 
. of the copper purchase and concentrates 
agreements; 


1,574,285 shares to Mogul Mines Limited, K. & G. 
Holdings Limited and National Outlook 
. Corporation for the cancellation of 
$2,907,000 of 64% Sinking fund Debentures 
and interest thereon aggregating . 
$3,577,920,43; 


and gave an option to Continental Copper & Steel 
Industries, Inc. good until May 1, 1970 
to convert at the price of $1.25 
(Canadian) all or any part of the unpaid 
portion of $109,836 (U.S.) owing by the 
Company to Continental, which sum is 
repayable in instalments of $10,000 
each on the lst days of January, April, 
July and October beginning on the lst 
day of January, 1969 and the balance on 
or before the lst day of July, 1970. 


The said agreement dated as of the 15th day of March, 
1968, amended by an agreement dated the 8th day of May, 1968, 
between the Company, Mogul Mines Limited, K. & G. Holdings 
- Limited and National Outlook Corporation provides that the 
eancellation of 6% Sinking Fund Debentures of the Company 
and interest thereon in consideration of the issue of 
1,574,285 shares of the Company as referred to above is 
subject to certain conditions precedent, including a 
condition to the effect that this statement of material facts 
shall have been filed with the Ontario Securities Commission 
and the Toronto Stock Exchange so as to permit the Selling 
Shareholders referred to in Item 2 to obtain the exemption 
provided for in Section 58(2) (b) of The Securities act, 1966 
. (Ontario) in respect of the shares of the Company to be 
offered to the public as referred to in said Item 2. 


25. Give particulars of any other material facts 
relating to the shares proposed to be offered 
and not disclosed pursuant to the foregoing 
items. 


There are no other material facts not disclosed in the 
foregoing. 


» 16 « 


FROMASERS RIGHT OF WITHDRAWAL AND RESCISSTON 


Sections 63 and 64 of The Securities Act, 1966 (Ontario) 
contain certain provisions enabling a purchaser of securities 
offered in the course of primary distribution to rescind the 
contract of purchase. : ee 

An agreement of purchase and sale covering any of the 
shares hereby offered is not binding upon the purchaser if the 
Company, from whom the purchaser buys same, receives written 
or telegraphic notice evidencing the intention of the purchaser 
not to be bound by the agreement, not later than midnight of 
the second day (exclusive of Saturcays, Sundays and holidays) 
after receipt of the statement of material facts; provided that 
the purchaser had not sold or transferred the said shares 
prior to the expiration of the said two day period. 


Receipt of the statement of material facts by a party 
who is or thereafter becomes the agent of the purchaser and 
receipt of the said notice by the agentd the vendor shall 
be receipt by the purchaser and the vendor, respectively. 


A purchaser of any of the shares hereby offered has a 
right to rescind his contract to purchase while he is still 
the owner of the said shares if the statement of material 
facts of the Company received by such purchaser, as of the 
date of receipt, contains an untrue statement of a material 
fact or omits to state a material fact necessary in order to 
make any statement contained therein not misleading; provided, 
however, that such right of rescission will not apply (a) if 
the untruth or fact of omission was unknown to the Company 
and to the underwriter and could not have been Known in the 
exercise of reasonable diligence; or (b) if the purchaser 
knew the untruth of the statement or knew of the omission at 
the time of purchase. 


Receipt of a statement of material facts by a party 
who is acting as agent or who thereafter commences to act as 
agent of the purchaser shall be receipt by the purchaser. 

No action shall be commenced after the expiration of the 
ninety days from the last to occur of the receipt of the 
statement of material facts or the date of the contract. | 
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AUDITORS * REPORT 


To the Directors of 
Consolidated Halliwell Limited (No Personal Liability) 


‘Wa have examined the consolidated atatenents of income, deficit, deferred 
exploratio., development and administrative expenditures and source and application 
of funds of Consolidated Halliwell Limited and its consolidated subsidiary for the 

. three years ended December 31, 1967 and have obtained all the information and 
explanations we have required. Our examination included a general review of the 
accourting procedures and such tests of accounting records and other supporting 
evidence as we considered necessary in the circumstances. 

In our opinion, and according to the best of our information and the 
explanations given to us and as shown by the books of the companies, these financial 
statements are properly drawn up, except tor the probable inadequacy of provision 
for amortization and depreciation indicated in note 4, so as to exhibit a true and 
correct view of the results of their operations and the source and application of 
their funds for the three years ended December 31, 1967 in accordance with generally 
accepted accounting principles applied on a consistent basis throughout the period. 


ome Me ae eo ae 


Toronto, Canada THORNE, GUNN, HELLIWELL & CHRISTENSON 
April 8, 1968 | Chartered Accountants 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
incorporated under the laws of Quebec 
and its consolidated subsidiary 


CONSOLIDATED BALANCE SHEET AND PRO-FORMA BALANCE SHEET 
(unaudited) 


(JUKE 30, 1968 


ASSETS 
CURRENT ASSETS 

Cash 

Short term deposit 

Accounts receivable 

Concentrates on hand and shipments in process of 
settlement, at estimated net realizable value 
less payments received in advance of settlements 

Mine and mill operating supplies, at cost 

Prepeid expenses 


MAJOR REPLACEMENT PARTS AND SLOW MOVING ITEMS, 
at cost less amounts written off 


INVES DENTS 
Shares of other mining companies, at nominal value 
(no marxet value) 
Shares in and advances to C.N.E.S.A. (note 2) 


FIXED ASSETS (notes 3 and 4) 


Accum lated 
Cost Depre ciation 


Mining lands and concession $ 45,738  § ° 28,293 17,442 17,441 
Roads 225,158 142,156 83,002 83,002 
Buildings, machinery and 


equipment 4 ,§38,904 2,770,88 1,768,021 _ 1,768,021 


DEFERRED CHARGES, amortized value 
Deferred exploration, development and administrative 
expenditures {rote 4) 2,130,832 2,130,832 
Discount on sinking fund debentures , 13,209 
Premium on deferred debenture interest ' 3,903 


Repairs of flood dazage : : Oe eRe 
9) 


EXCESS OF COST OF SHARES Ii SUBSIDIARY 
over boox value at cate of acquisition, 


amortized value (note 2) 308 , 347 308, 347 
$5.373,214 $5,355,002 


CONSOLIDATED HALLIWELL LIMITZD 
(No Personal Liability) 
‘Incorporated under the laws of Quebec 
and its consolidated subsidiary 


COKSOLIDATED BALANCE SHEET AND PRO-FORMA BALANCE SHEET 
(unaudited ) 


JUNE 30, 1968 ; 
Pro-forma 
Balance 
LIABILITIES Sheet 
CURRENT LIABILITIES 
Accounts payable and accrued liabilities $ 564,684 
Instalments on non-current liabilities, due within 


one year 129, 350 
Sete 


NON-CURRENT LIABILITIES (note 5) 
Bank loan, guaranteed (U.S. $300,000) 322,500 
64% Sinking fund debentures, with accrued interest a 
thereon 
@& Mortgage payable, with accrued interest thereon 08 330,081 


Discount payable on copper sales 1092636 
762,417 


Less instalments due within one year 123,750 
Total liabilities (9) 


SHAREHOLDERS ' EQUITY 


CAPITAL STOCK (notes 5 and 6) 
Authorized - 17,000,000 shares par value $1 each 
Issued - 12,445,774 (pro-forma Ls , C20,.059) 12,445,774 14,020,059 


Deduct discount thereon 5,641,032 6,270,746 
CONTRIBUTED SURPLUS és (305,460) 2, 10 77 
é »499,202 10,000,090 

DEFICIT rs 6,036,789 
£5 .373,114 $5 356, 002 


Director 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF INCOME 


Six months 
ended 


wer? Year ended Decerber 31 


unaudite 
Production of concentrates, at 
net realizable value under 
sales contract ; oe $1, 770,250 $2,798,355 rts 


- Operating expenses 891,656 1,982 2153 2,321,472 _2,153,887 
Profit (loss) on operations 8,529 (212,903) 476,883 756,574 


Other expenses 
Debenture interest 50,928 195,152 196,693 213, 646 
terest on cortgage 1,477 15,000 22,398 37,397 
Interest on bank loan 6&5 : 
Other interest and administrative ' . 
expenses 56,973 5,958 96,503 
Directors' fees 1,612 2,795 
Outside exploration : 


§ 
Te ae St oT 


Profit (loss) on foreign exchange (21, ng ’ 41,892 
Other income (note 9) 


Less 


Income (loss) before undernoted 
items 


Amortization 
Debenture discount 
Deferred exploration, developzent 
and administrative expenditures 236,526 
Excess of cost of shares in 
subsidiary over book value at 
date of acquisition 102,809 
Depreciation 


Lose for the period \ 
= 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF DEFICIT 


Six months 
ended 
June 30, Year ended December 
1968 1967 19 i 
sdited 
Deficit at beginning of period $5,422,196 $3,747,265 $2,578,189 $1,289,949 
Loss for the period 614 4,593 a 674,932. 1,169,076 1,142,892 
Adjustment of depreciation for 
1964 (note 4) Lbs , 349 
Deficit at end of period $6,036,789 $5,422,196 $3,747,265 $2,578,189 


CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, DEVELOPMENT 
AND ADMINISTRATIVE EXPENDITURES 


8ix months 
ended 
June 30, Year ended December .: 
1 nF 
aaa) 
Balance at beginning of period $2,32%,078 $2,716,971 $3,293,228 $3,951,210 


Exploration expenditures incurred 


‘during period aS 280 189, 377 102,986 sss 
Br36T, 358 SPSS “ESOS 3, 300,216 939 


Deduct amortization for period "336,526 581,270 679,243 823, 307 
Balance at end of period $2,130,832 $2, 325,078 $2,726,972 $3,293,228 


iti Sees ei ieee as - 


CONSOLIDATED EALLIWELL LIMITED 
(No Personal Liability) 
and its consolidated subsidiary 


CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


Six months 
ended 


dune 30, Year ended December 31 
1968 1967 
(unaudited) 


Source of funds 
Operations 
Ite1s not involving a current 
outlay of funds 


Amortization and depreciation $1,454,963 $1,594,101 
Debenture interest, deferred : 146, 006 148,111 
Mortgage interest, deferred 17,329 


Amortization of premium on 
deferred debenture interest j 2,342 223.2 
1,603, 311 3 


3 > 
Deduct loss for the year 1,269,076 See 
a235 992 
Bank loan $322,500 . 
Issue of shares of capital stock 10,000 16,000 
Proceeds from sale of investments . 297,714 
Decrease in major replacement parts 
and slow moving items 12,458 $ 31,886 
Items transferred from current . 
liabilities 
Mortgage principal and accrued 
interest 322, 604 
Discount on copper sales 109,836 


Accrued interest on sinking fund 


debentures 84 
oss tt aes eT 


Application of funds 
Operations 4 
Loss for the period 614,593 _1,674,931 
Deduct items not involving a 
current qutlay of finds 

Amortization and depreciation 488,892 1,201,725 
Debenture interest, deferred 50, 343 192,810 
Mortgage interest, deferred 1,477 
Amortization of premium on 


deferred debenture interest 8 2, 342 


4 > 

Additions to fixed assets 2,703 19,601 76,6 23,651 
Exploration and development 

expenditures 42,280 189,377 102,986 165 , 325 
Increase in advances to C.N.E.S.A. 104 3,178 23,764 6,617 
Major replacerent parts and slow ; } 

moving items, transferred from 

current assets Uh 831 
Rederption of sinking fund debentures 150,900 330, 000 
Transferred to current liabilities 

Current portion of non-current 

liabilities 123, 750 290, 137 250,000 
Account payable 11,571 


° Repairs of flood damage 0, 037 
“EE SE PY PY ' 
*,. ‘Imerease (decrease) in working capital 68,738 (21,039) (364,229) 139,542 
Working capital at beginning of 


period 114,279 135,318 479,547 ___ 340,005 
Working capital at end of period $183, 017 $124,279 ¢ 135,315 z 87,547 
- 17 «- 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
and its consolidated subsidiary 


NOTSS TO CONSOLIDATED FINANCIAL STATEMENTS AND PRO FORMA BALANCE SHEET 
(Inforc: :ion for the six months ended June 30, 1963 unaudited) 


1. PRO FORMA TRANSACTION 
The unaudited pro forma balance sheet gives effect to the settlement of 
debentures for 1,574,285 shares of capital stock, subject to acceptance for 
bean ty statement of caterial facts with the regulatory authorities. (See 
note 5). 


2. BASIS OF CONSOLIDATION 
The accaints of the company's wholly-owned subsidiary, Societe d'Exploitation 
et de Developpement Economique et Naturel D'Haiti (Sedren), S.A. (incorporated 
under the laws of the Republic of Haiti), have been consolidated herein. 


The cost of the company's investment in Sedren exceeds the value of the shares 
issued, according to the booxs of the subsidiary, by $622,315. As at January 
1, 1966 the company commenced amortization of the excess at a rate of 25% per 
annum on a straight line basis. 


The accounts of Sedren are maintained in U.S. dollars. Current assets and 
liabilities and major replacement parts and slow moving items of the subsidiary 
have been converted into Canadian funds at the prevailing rate of exchange at 
the balance sheet date; all other assets and liabilities have been translated 
at par. 


The company holds a 97% interest in Compagnie Natione + d'Exploration S.A., 
(C.N.E.S.A.) @ company incorporated under the laws of tue Republic of Haiti. 
The accounts of this subsidiary which holds a mining concession in Northern 
Haiti have not been consolidated since the company is in the exploratary stage. 


The vendor of the concession, who retains a 3% interest therein, has taken 
legal action to have the vending agreement rescinded. The company does not 
consider the vendor's claim valid and does not anticipate that any liability 
will arise therefron. 


3. MIONING CONCESSION 
By agreement dated April 29, 1955, the Government of the Republic of Haiti 
granted to Sedren the rignt to exploit for a period of twenty-five years, 
renewable under certain conditions for an additional twenty-five years, 
certain copper-bearing properties located in the Terre Neuve Area of Haiti. 
The agreement provides for the payment of a royalty to the Government of &% 
of net smelter returns, and of an anmal tax. 


4, AMORTIZATION AND DEPRECIATION POLICY 
The company commenced amortization of deferred exploration, development and 
administrative expenditures from January 1, 1964 after the expiration of the 
first three years of commercial operations during which period it was exempt 
from Haitian income taxes. The company provides for amortization and 
depreciation on a declining balance basis at 20% per anmm on deferred 
exploration, developzent and administrative expenditures and at rates varying 
from 5% to 33% on fixed assets. Amortization and depreciation for 196% have 
been revised by adjustaent to deficit in 1965, to reflect the bases of 
calculation used in 1965 and subsequent years, 


Indicated ore reserves at June 1, 1968 will be exheusted by December 31, 1970 
at projected rates of production if no further ore reserves are established, 
If the gine were to cedse operations on that date, the unamortized and 
undepreciated value of assets remaining at that date would be approximately 
$2, 600,000. é 
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CONSOLIDATED EALLIWELL LOAD 
(No Personal Liability) 
and its consolidated subdsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATCMENTS AND PRO FORMA BALANCE SHEET (Cont'd) 
(Inforration for the six conths ended June 30, 1968 unaudited) 


&, AMORTIZATION AND DEPRECIATION POLICY (Contimed) 
If amortization and depreciation had been recorded by the company on a straight 
line basis over the presently indicated life of the mine, amortization and 
depreciation would have been $1,242,744 greater than the amounts recorded on 
the books of the company. Differences by accounting periods are: 


Additional Loss for period 
amortization if company had 


and used straight 
. depreciation line basis 
| Years ended December 31, 1961 to 1964 $1,756,962 
Year ended December 31, 196 ; eet 562,138 
Year ended Decexber 31, 1966 202, 684 966, 392 
Year ended December 31, 1967 101, 488 1,776,419 
Six months ended June 30, 1968 preiee 782,324 


$2,242,744 ° 


For the period from duly 1, 1968 to December 31, 1970 amortization and deprecia- 


tion on the straight-line basis would be approximately $1,360,000 greater than 
that provided on the present basis. 


5. REORGANIZATION OF COMPANY 
y By agreemerts dated March 15, 1968, as amended, the company, the debdenture- 
holders, Continental Copper & Steel Industries, Inc. and certain shareholders 


agreed to a reorganization of the company's affaires as set cut following and 
subject to: ; 


l. approval of the shareholders of the company (received May 13, 1968) 

2. tesuance of supplementary letters patent increasing the authorized 
capital of the company fron pe 600,000 to 817,000,000 divided into 
shares of par value $1 each (issued Mey 13, 1968) 

3. acceptance for filing by the Toronto Stock Exchange of a filing 
statecent reflecting the agreements (accepted April 17, 1968) 

4, filing of a statement of material facts with the regulatory authorities 


TERMINATION OF COPPER PURCHASE AGREEMENTS : 
Continental agreed to terminate March 31, 1968 various agreements by which 
the company, together with Sedren, contracted to sell to Continental 
80,000,000 pounds of copper. The comany issued to Continental 359,100 
shares of its capital stock in full settlement of the liquidated damages 
of U.S. $323,868 being equal to the discounts to which Continental would 
have becoze entitled in respect of the undelivered 16,193,406 pounds of 


the 80,000,000 pounds required to be delivered under the copper purchase 
agreexents. 


SETTLESCuT OF DISCOUNT DUE CONTIENTAL 
Continental has agreed to cefer the discount on copper purchased due thes 
at March 31, 1968 of U.S. $109,836. ‘This amount is payable in quarterly 
instalcents of U.S. $10,000 commencing January 1, 1969 and the balance on 
or before July 1, 1970. Continental may convert on oar before May 1, 1970 


all or any part of the unpaid portion into shares of Halliwell at a price 
of Cdn. $1.25 per share. 


5. 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
and its consolidated subsidiary 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS AND PRO FORMA BALANCE SHEET (Cont'd) 
(Information for the six months ended June 30, 1968 unaudited) 


REORGANIZATION OF COMPANY (Continued) 


DEFERMENT OF MORTGASE OBLIGATION 
Continental has agreed to defer payment of the & mortgage due June 29, 1967 
in the principal amount of U.S. $250,000 and interest accrued and unpaid 
thereon at March 31, 1968 of U.S. $76,344. 


The balance is payable with interest at & in semi-annual instalments of U.S, 
$50,000 commencing January 1, 1969 and the balance on or before July 1, 1971 
with payments applied firstly on account of interest. 


ADDITIONAL WORKING CAPITAL 
Continental and certain shareholders have provided the company with new 
working capital by guaranteeing @ bank loan of Halliwell for U.S, $300, 000. 
In consideration therefor, Halliwell issued to the gusrantors 150,000 shares 
of its capital stock. : 

SETTLEMENT OF DEBENTURES : 
As at March 31, 1968 the company is in default on the $2,907,000 principal 
amount of debentures outstanding and accrued interest thereon at that date 
of $670,920 aggregating $3,577,920. The debentureholders have agreed to 
accept 1,574,285 shares of Halliwell in full settlement of the debentures 
and accrued interest therecn at March 31, 1968 subject to acceptance for 
filing a statement of material facts with the regulatory bodies. No interest 
has been accrued for the 3 months ended June 30, 1968. 


CAPITAL STOCK 
During the period from January 1, 1965, the company has issued 50,000 shares 
of capital stock for $20,000 to employges under incentive option agreements. 


CONTINGENT LIABILITY 
Sedren is contingently liable for severance allowances which under Haitian 
law are payable to any employee discharged after three months or more of 
service. No provision has been made by the company for possible severance 
payments. The company follows the policy of meeting these obligations as 
they materialize, charging such payments to expense when made. 


OTHER INFORMATION 
Direct remineration of directors and senior officers (as defined by The 
Corporations Act, Ontario) amounted to $31,372 for 1967 and $15,180 for 
the six months.ended June 30, 1968. 


OTSER LNCOME 
Other income in 1966 includes $117,000 relating to an insurance claim in 
connection with a flash flood and fire. 


: te. full, txue and plain 
disclosure of ail material facts relating to the sccuritias 


The Coregoiny constitute 
offered by this statement of matexiai facts. 
¢ 


Dated this 28th day of September, 1968. 


, 


paren ae 


Chief executive officer 


a, —e 
President 


bo nziee Bart 
Chief financial officer saend JK —— 


Secretary-Treasurer 


On behalf of the board of dixrectors: 


% 
Wt pnrat ll SO Rta ANA A: LL peitidey 
pot tienen a NA HH 
Director Si 


v _ . 


Selling Shareholders: 


To the best of our knowledce, 
information and belief, the foregoing 
constitues full, true and plain 
disclosure of all material facts 
relating to the securities offered 

by this statement of material facts. 
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Dare; January 30, 1959 


CONZENENEA SG (COCDSR SG. SiR E INDUSERIES, LN Gis 
acly upon whem the Demand & mace) 


42nd Street 


Pere rr 


New York, _ ewe Wi LOOL? 


PLEASES TAKE NOTICE, under Section 7503, Subdivision (c), of the Civil P ractice 
Law and Rutes of the State of New York, that the undersigned, pursuant to the provisions of 
a contract cxied; July 1, 1964, as extencca and aniended on January i, 


which agreement provides as follows: (Quote Arbitration Clause) 


Any controversy or claim arising out of or relating to this 
contract or the Keach thereof shall be settled by arbitration in 
New York City in accordance with the sules tnen obtaining of the 

Arbitration Associztion, and judgment upon the awarc 

may be sidan into the Supxeme Court o2. New York o2 any 
other court with jurisdiction. er 


hereby Comoncs 


NA es 
Jad artes 


a AIA CAT AT 


RD antes COUGEe! (amount, if any) 


See Atteched 


PLEASE TAXE FURTIIER NOTICE, that unless within ten days after service of t's 
Novices ef Intention to Arbiirzte, you aszly to stay the crbvitration herein, you shall thevc 
nite? bs : ‘ectins thas a veld agreement was rot made’ ‘or has not Ecea 
cemsica with and irom asserting in court the ber of a Limitation of time. 
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th. /, pad 


iio be, Signed by A‘tomey) 


Abranam ii.” Lowenthal, as attorney ic 
Name ind addres of La Sccicte ¢'Exploitation et co Development 
the nary seninz the Econ: OBE. GEA AEMEDA BALA A SOILD S.A. 
nobiee, ar af an. efflacr c/o National Outlook Corporation 
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Agreement xe : to above, hy and aimony 
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incorporates sne laws of the eres Of Waiti (hereinaltcr 
tee "Scller .c imenta. Copner & Steel Incustrics, Ine., a 
cerporatcon uncer the laws of Delaware (nercinafter 
tne “Guver"), % >lile: a to sell Co the Buyer certain copper 

ine ownee by Seller and locatec in Haiti. 


vieed, inter atia, tnrat the base 
na by the Buyer was to be caicul 
owing items during the nonth of ship 
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the Gaily net export refinery quotation for 
..@lectrolytic copper as published in Mctals 
“Week incoxsnorating the Engineering and Nining 

Journal Metal and Mineral Markets (Metals Weck); 


-the daily net domestic refining quotation for 


.@lectrolyvtic copper as published in Metals Weex; 
the London Metal Exchange Cash Settlement price 
for electrolytic wire bar; and 


U.8. prime pr published in the 
Wall Street J 

rioz to September, 1967, the major copver mines in the 
United Scates were struex by their mining employees and such strike 
¢crtinued until some time after february, 1968. By virtue of tie 
saic strixe, precuction of copper in tne United States was efficctive. 
“cited, all of which was not within the contemplation of the wirtiee 
au the tame ¢: Agreement aforesaid was entered into. 
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SUPREME COURT OF THe STATE OF NEW YORK 
COUNTY OF NEW YORK 


Pe or eM Re Tr nc dee a a ol X 
CONTINENTAL COPPER & STEEL INDUSTRIES,: 
Ihc., Index No oi 
a fy fo 1 9 se 
Petitioner, C21 of 
-against- | 
: NOTICE OF | 

LA SOCIETE D'ZXPLOITATION ST DE PETITLON TO STAY 
DEVELOPMENT ECONOMIQUE ET NATUREL : KRBITRATION 


Dp! HAITI (SEDREN ) Sie Fog5 


Respondent, 


| bok 23 140d 
SIRS: 
| / 


PLEASE TAKE NOTICE that upon the annexed 


| 
| 
| 
| 
petition of Continental Copper « Steel Industries, Inc., by 
Thomas J. Kennedy, Vice-President,duly verified on February | 
10, 1969, and the exhipits annexed thereto, and the respon- | 
, dent's demand for arbitration and notice of intention to | 
arbitrate, both dated January 30, 1969, and upon all of the | 


' | papers and proceedings had herein, tne undersigned will move 


eed RR AR lw, ge al BG athe te 


. this Court at a Special Tern, Part - ers to be held at 
went EEE TET TRO 0! AE ear Mee 


‘ the New York County Courthouse, 60. ‘Centre Street, Borough of 


eew ne oe eee 


_ Manhattan, City, County and state of New york, on the 24th 


} 
t 
ta -— cittaiaRaatertihaniee AOD, ; < che 
day of February, 1° 1°69, at 9: 30 o'clock in the forenoon | 
+ Claes ee STRESSES TS tet 


thereof or as soon thereafter as counsel can be heard, for | 


an order pursuent to CPLR 7593(b) and {ce de staying the , 
. 5 ¢roternne Arana tneiemaivt 


oe exer moran 8Oe mene nee * — 7 Praee 
ween 


attempted arbitraticn. cought in the said demand for arbitra- 
- tion ahd" Hotice of intention to arbitrate on the ground that 
'the asreement of arbitration contained in the agreement 
between the parties dated July 1, 1964, as amended January 


1, 1967, and ac furtner amended by 4 settlement agreement 


hatin tenner siceanioe sas 


= 
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between the parties -s of March 15, 1958, as further 


amended by 3n agreenent 2f Msy %, 1958, has not teen com- 


plied with cnd is not in full force or effect and that there 
4s no bona Side dispute vetween the parties; and for an 
order cromting such other, further ond different relief 4s 


mav ve ‘ust znd oroper in the premises. 


PLEASE '‘TAl.e FURTHER NOTICE that pursusnt to 
CPLR 403(b) and 2214(b), demand is hereby made thst the 
answer to the petition, answering affidavits, ynd 211 other 


p2pers to ve used in opposition to this petition shall be 


petition is noticed to be heerd. 


ww Yorn, ew York 
usry 10," 1999 


| 
served it lesst five days tefore the time 3st which the 
Yours; e¢tc. 
GORDON, BRADY,KELLHR & BALLEN 
Attorneys for Petitioner 
Office end P,9,Adccess 
100 East 4énd <treet 
ae . New York, New York 10017 
Tel: (212) 857-2500 


Ess 
Li SOCIETE D' EXPLOITATION ET De 
4 DEVELOPMENT ECONOMICUS xT 
NATUREL D'HAITI (SEDREN) S.A., 


Pespondent, 

c/o Netionsl Ourloox Corporstion 
100 East end treet 
New York, ‘ew Yori: 10017 


! LOWENTH.L LANDAU PISCHER & “WZISINGSR 
/ ‘ttorneys for “espondent 
° 259 Park Avenue 


New York, New York 10017 
‘ 
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COUNTY OF NEW YORK ? 
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CONTINENTAL COPPER & STEEL g | 


INDUSTRIES, INC, 


Cpillnints ty 
Petitioner, Index No,("?/ (.<]-1969 ss 
i : 


-againat- 
* LA SOCIETE D'EXPLOITATION ET DE 
| DEVELOPMIN? EOONOMTQUE EF NATUREL PETITION 
Respondent. . 
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TO THE HONORABLE JUSTICES OF THE SUPREME COURT OF THE 


STATE OF NEW YORK, COUNTY OF NEW YORK: 
, The petitioner, by Gordon, Brady, Kelier & 
Ballen, ite attorneys, oomplaining of the respondent, 

/ 


alleges: 


1. The petitioner is a Delaware corporation, 


qualified to do business in the State of New York, and has 


——— 


ito principal executive offices at 100 Eact 42nd Streot, 
Borough of Manhattan, Oity, County and State of Now York, 


The undersigned in a vice-president thereof and is fully 
familiar with the facts herein, | 


2. Venue in this proceeding lieo in the 
Courity of New York pursuant to CPLR 7502(a). 


3. On or about January 30, 1969, the re- 
‘ spondent served by mail upon the petitioner a demand for 
' arbitration and a notice of intention to arbitrate, both 


Gated January 39, 1969, copies of whioh ere horeto annexed, — 
{Exhibit 1)... | 


4, . The said demand for arbitration and noticc 


wie | 
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of intention to arbitrate should be vacated, The arbitretio 
thercin sought should ve stayed, pursuant to CPLR 7503(b) 


and (c) on the grounds that the agreement to arbitrate con@ 


tained in the agreement between the partico dated July 1, 
1967, was terminated and | 


— 1964, ao amended on January i, 
tlement agreement between the parties dated 
oe 


es ee 


cancelled by a set 
1968, (Exhibit 2), as amended by an agreement date 


Maroh 15, 
May 8, 1968, (Exhibit 3)and that the said arbitration agree- 
eement has not been come 


agg aoa 


ment contained in the cancelled agr 


plied with and is not in force or effect, and no bona fide 


dispute existe between the parties. 
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5. The said demand and notice of intention 
to arbitrate expressly demand arbitration pursuant to the 
aforesaid cancelled agreements, The qu ‘ation from the said 
agreement 45 annexed to the demand for arbit 


"copper concentrates" agreement between the parties 


ration is from 


a certain — 


whioh has been cancelled and is no longer in force and effect. 


6, In order to apprise the Court of the cir- 


ances of the cancellation of March 15, 1968, it will be ! 


| cumet 
tliine the events which preceded the cancella- 


nelpful to ou 


, tion, 


i 
fae 
| The April 1, 1959 Wire Bar Agreement 


On April i, 1959, Consolidated Halliwell 
of the stock 


T. 
Canadian corporation and ownor of 100% 


j Ltd. a 
entered into an agreement 


|of Sedren, the respondent herein, 
ontinental to supply Continental with 


| (Exhibit 4) with © 
‘80 million pounds of electrolytic copper in wire. bar of | 


derived from its mine to Haiti. “_ 


apecifications from ore 
he period contemplated by the 


much as at that time and for t 


a 


ols contract Sedren had not and would not have refining capabile 


ity, which would have enabled it to oupply wire bar, 


tract with Phillips Bros, pursuant to which Phillipo Bros, 
agreed to purchase copper concentrate from Sedren and oupply 


electrolytio wire bar to Continental, 


ly high and Sedren was operating unprofitably, Therefore, at 


the request of Sedren, and at substantial expense to iteelf, 


e . 4 P 4 rer or . 2 « r ww %q Tey = 
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Halliwell and Sedren con oraneously entered into ao con- 


8. 


ee ae Sedren's concentrate into clectrolytio wire bar were cxtreme- 


Continental agreed on July 1, 1964 to amend the April 1, 1959; 
wire bar agreement and to enter into another agreement known , 4 


as the “copper concentrates agreement", 


The 1964 Wire rar Contract a hee 


9. 7 


provided thats 


a agreement further provides in paragraph 5 
that at December 31, 1966, Coatinental may at its option 


under certain circumstances either terminate the agrecoment 


hereto as Exhibit 4), Scdren shall not be 


‘’ Continental shall not have received a 


Tne costs incident to the conversion of 


This contract (Exhibit 5) in substance, 


. 


"ag long as Sedren will deliver to 
Continental copper concentrates pursuant 
to a certain agreement entcred into be- 
tween Sedren and Continental on July 1, 
1964 (a contemporancous arrcement annexed 


required to mke any delivery of wire bar 
pursuant to this agreement, Upon terminae- 
tion of said agreement and provided 


total of 80,000,000 pounds of wire bar 
and/or returnable copper produced in con= 
centrates, Scdren shall resume monthly 
deliveries of wire bar pursuant to this 
agreement and Continental ohall pay for 
the same pursuant to paragraph 2 as 
amended herein", 


| 
| 
| 


‘or extend the time for Sedren to complete delivery. 


i Thus the delivery of wire bar by Sedren to Continental 


{was halted for as long as Scdren d@clivered copper 


| 
‘concentrates in lieu thereof. 
1 


‘The Copper Concentrates Agreement 


10. A copy of the said agreement which was 


| made contemporaneously with the July 1, 1964, wire bar amend- 
i 


'ment is annexed hereto as Exhibit 6. In substance, the 
t 
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|agreement called for Sedren to deliver and Continental to 


Hi 
| purchase copper concentrates for the two and one-half year 
| 


\. ‘ . 
| period commencing July 1, 1964, a7 ending December 31, 1966, 
| 


tat a price determined by the “daily net copper export xefin-- 
lery quotations for electrolytic copper", as published in the 


'engineering and Mining Journal Metal and Mineral Markets, 


averaged over the quotational period, less one cent per pound 


lof copper paid for. This centract expired by its terms on 


| 
‘December 31, 1966. 


iThe January 1, 1967 Amendments to the Wire Bar Contract and 
i COpper Concentrates Contract and General Releascs Delivered 
[= Connection Therewith | 
1 


11. As of January 1, 1967, the parties entered 


| into two further agreements. One said agreement (Exhibit 7) 


further amended the wire bar agreement of April 1, 1969, as 


| reviously amended on July ., 1964. 
ee 


! The other amendment of January 1, 1967, 


‘(Exhibit 8) amended the copper concentrates agreement. It 


{ 


| provided for a new method of pricing the copper concentrates 
{ 


\purchased by Continental, the petitioner, from Sedren, the 


lrespondent. It provided in paragraph 2 thercof as follows: | 
! 


"2, The paragraphs on pages 3 and 4 of the | 
concentrates ayreement headed “Copper”, “Silver? 
and “Gold” under the subheading “Peyments" is 


@ ra”6CUCra 


AZRA 


, hereby changed to read as follows: 
{ 
. “Copper: Deduct from the wet copper assay the 


| number of units deducted by the smelter and 

j pay for 100% of the remaining copper at a price 
| which shall be equal to the averade during the 
H quotational period of the following prices: 


(a) the daily net export refinery quotation H 
for electrolytic copper as published in | 
Metal Week incorporating the Engincering | 
and Mining Journal Metal and Mineral | 
| Markets (Metals Week) ; 
(b) the daily net domestic refining quotation |; 
for electrolytic copper as pubiished in | 
Metals Vleek; | 
(c) the London Metal Exchange Cash Settlement | 
price for electrolytic wire bar; and | 
(d) U.S. prime’ producers' price as published 
in the Wall Street Journal. | 
i 
| 
f 
| 


and deducted by the smelter at point of dis- 
charge for each shipment". 


, 


less the amount pexr pound of copper paid for 
The alleged claim of respondent receives it 
genesis from the suspension by "Metal Week", a trade magazine 
of its daily net domestic refinery quotations during the 8); 
month nationwide copper strike. On December 26, 1967 
petitioner made final payment to respondent for the first 


copper shipment made (No. 55) during the nationwide copper 


strike. On the same day, respondent wrote to petitioner 


|| (Exhibit 10) requesting information as to how the average of 
. | 
: | four prices was computed and the basis for such computation. 


| 

gE eRtesenee on December 28, 1967 (Exhibit 10a) advised re- 
‘ 

' spondent as to the applicable basis in computing payment of 


| Copper shipments during the suspension. Petitioner made pay-' 
\ 


es to the respondents for shipments, 55, 56 and 57 on this 
if 

q 
we + ana on ‘7.2 accepted and retained without objection 


il or reservation. 
ij 
| There is annexed hereto and marked Exhibit 9 a 


‘ peaebite showing the monthly quotations for the price of 
copper concentrates amendment. 
Contemporaneously with the January 1, 1967 amend- 
mont a general releasa (Exhibit 9a} was delivered by Sedren 


to Continental 
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| 
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{ 
j excluding obligations and indebtedness on the then existing 


agreements, all of which were terminated by the agreement 
‘executed as of March 15, 1968 described in the following 


| paragraph, which agreement also made provision for payment of 


'Sedren's indebtedness to Continental without offset or de- 


‘ 


‘ductions ef any kind. 


Tho Cancellation of Both the Wire Bar Contract and the Copper 


sho Canccs:<—— Wik 
|@oncentrates Gontract on March 15, 1968 
: ce 


13. By agreement dated March 15, 1968, (Exhibit 
la) among Halliwell (the parent of Sedren), Continental, and 


(Maurice Goodman & Associates, (stockholders of Halliwell) 
| 
‘which contract was expressly "consented to and adopted by 


1 


Sedren", all of the foregoing electrolytic wire har and gopper 
concentrates contracts were cancelled. : 


| 14. The situation which existed at that time_ 


was as follows: 


A first mortgage obligation of Sedren to ' 
Continental had been issued to secure an indebt~ } 
edness of $1,500,00 (US), on which $230,000 | 

principal amount was due,unpaid and in default; |! 


Rocrued interest on said mortgage similarly due, 
unpaid and in default amounted to $76,343.96 (us 


\ 
| Amounts owing to Continental from Sedren aggre-' 
gating $109,836 (US) representing discounts pay-. 
| able to Continental by reason of copper concen~, 
trates chipments were due and unpaid; and 
| Sedren required additional financing in order to 
continue operations and had requested Continenta 
to furnish a guaranty in order to consummate 
| said financing. 
| 
| 


15. That settlement agreement expressly recited 
‘dn its preamblo that it ie tho purpose of the partics and in 


ithe interests of Halliwell and Sedren to terminate all theo 


,agreements; to establish the liabilities of Sedren to 


| 


Continental by way of liquidated damages in the sum of 


$323,868) to settle the outstanding Sedren indebtedness to 


‘Continental for discounts on completed st.ipments; and to ex= 


itend the time of payment by Sedren of said liabilities and 


' 
4 
| | 4rd 


‘Obligations. By way of illustration, the following preambloa 
clauses of the settlement agreement arc most illuminating: 


“AND WHEREAS it is in the interest of MNalliwell! 
and Sedren to have the Copper Purchase Agreement 
and the Concentrates Agreement terminated in 
order that Halliwell may on its own behalf | 
market the products of Scdren notwithstanding ! 
that upon termination Scedren would become obli-: 
gated to pay to Continental by way of liquidated 
damages and not as a penalty the sum of $323,868 
which sum is equal to the discounts to which 
Continental would have wccome entitled in respect 
of the undelivered 16,193,406 pounds of the 
80,000,000 fpounds of copper required to be 


Gelivered under the Copper Purchase Agreement; 
KRRAR 


"AND WHEREAS Contental has agreed to the termin- 
‘ation of the Copper Purchase Agreement and the | 
Concentrates Agreement and to the settlement of | 
the outstanding Sedren indebtedness and has als 
agreed to provide guarantees sufficient to en-- 
able Halliwell to obtain its required additional . 
financing, all upon the terms and subject to the - 
conditions hereinafter set forth i; 


"NOW, THEREFORE THIS AGREEMENT WITNESSES that in 
consideration of the mutual covenants herein- 
after contained the parties do hereby “gree each: 
with the other as follows: 
16. A summary of the provisions of the settlement 
‘agreement, numbered to conform to the paragraph numbers of the 
t . 


isettlement agreement, is as foliows: 


i] 


(1) Continental, the petitioner herein, agreed 
ito provide such guarantees as may be necessary to enable 
|Halliwell or Sedren to borrow $209,000 fom a New York bank; | 
eects Goodman et a. ayisea to guarantes an additional $100,006 
‘to Halliwell and/or Sedren; 

(2) The past-due mortgage obligation of Sedren 
te Continental in the sum of $250,000 plus interest of 

$76,343 .96, aggregating $326,343.96, was to be paid in instali> 
ments of $50,000 on the first days of January and July 
tbegdaning January 1, 1969, with interest at 6%. 
| : 
:|COpper. concentrates’ agreemont ‘were terminated as of 


* ° 
U 


(3) Beth the wire bar agreemcnt and the - i 


March 31, 1968, "the intention being that with the said 
‘shipment all inteoreost of Continental in Scdren'o ore or 


agreement respecting Sedren's ore is terminated"; 


(4) Halliwell agreed to issue 150,000 
shares of its stock to Continental ao consideration for pro- 
viding the bank guarantees referred to in paragraph (1) and 


an additional 359,100 shares of its stock “in full payment 


et 


and satisfaction of the liquidated damages of $323,868 


este by Sedren to Continental upon termination of the 


a copper pereaee agreement"; 


‘ ; (5) Sedren'o indebtedness to Continental nee 
‘of $109,836 in settlement of the discounts_to which Contin= 


~~ 


App lth Bb ag CS on” Sole 
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eee) 


oe 
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ental was entitled by reason of prior shipments of copper 


gonocentrates was disposed of as follows: 
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“Yalliwoll shall pay to Continental the 
pum of $109,836 (U.S.) in installmento of © 
$10,000 cach on the firet days of January, © 
April, July and October, beginning on the 
firat day of July 1969 and the balance on 
er before tho f‘rub day of July 19/0, in 
full payment and satisfaction of the dis- 
count in the said amount which will be 
outstanding as at March 31, 1968 and which 
4g payable by Sedren to Continental pur- 
puant to the Copper Purchase Agreement 
provided however that Continental may on 
or before May 1, 19/0 convert all or any 
part of the unpaid portion of the soid sum 
of $109,836 (U.S.) into fully paid and non- 
asseacable shares cf Halliwell of the par 
value of $1.00 each at the price of $1.25 
("> adden) p per share", 


em 


(6) The settlement agreement was subject 
| to approval of Halliwell stockholders, the increase of 
Halliwell's capital shares, the acceptance by the Toronto 
Stock Exchange of a "filing statement", and the authorizatio: 
of the Department of Commerce, Washington D.C. of the guar- 


$ . 


antee by Continental, 


| 
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All of the terms of the settlement agreement were 
carried out by the parties. Continental and Maurice Goodman 
_provided the financial guarantees required for Halliwell's | 
borrowing from the banks which it procured on June 19, 1968. 
Halliwell issved the stock which was required to be issued as 
‘consideration for the furnishing of the guarantees, and in | 


consideration of the liquidated damages of $326,343.96 acknow~ 
| 
ledged by Sedren in paragraphs 2 and 4 of the settlement : 

| 
agreement. Halliwell consented to the payment of the install- 


ments due on the $109,836 liability of Sedren for discounts 
on past shipments by Sedren to Continental. On May 8, 1968 
the settlement agreement (Exhibit 3) was amended in certain 


respects and reaffirmed. 
: 


{ 
| 
| 
! 
‘The March 15, 1968 Settlement Agreement Constituted an Account: 
‘Stated between the Parties and a Cancellation and Release of 
All Prior Agreements: the Arbitration €lause Contained in the 


CCl SSS Se 
July i, 1964 Copper Concentrates Agreement did not Survive. 


! \ 
17. The purported dispute which the respondent 
| 
i 


desires to tender to the arbitrators as to the price of cer- 


| 


tain shipments of copper concentrates was known to the parties 


when the settlement agreement was made. As a matter of fact 
a claim had been asserted by respondent in December 1967 and 
had been rejected by Continental. Annexed hereto are copies 
of correspondence relating to that claim, as follows: 
\ Letter dated December 26, 1967 from Sedren to 
‘Continental (Exhibit 10); 
Letter dated December 28, 1967 from Continental | 
to Sedren (Exhibit 10a); | 
Letter dated February 7, 1968 from Sedren to 
Continental (Exhibit 10b)1 
Continental's reply dated February 14, 1968 


‘(Exhibit 10c); 


ee 
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' : 
q Letter datcd February 26, 1968 from Gedren to 


Ul 
| hoes (Exhibit 10d) :3 
Continental's reply to Sedren dated March 7, 


{ 
13968 (Exhibit l0e). 
These letters related only to the shipment referred 


to in the demand for arbitration as the September 1967 ship- 


{ | 
rbitration 


iment. The shipments referred to in the demand for 4 


are three in number and were identified by the parties as ship- 


pments numbered 55, 56 and 57. The shipment and settlement 


i 
lates as to these three shipments were as follows: 


Number Shipment date Settlement date ~ Payment date 


“erase nomen rE 


55 7*11-67 12-20-67 12-26-67 
9-23-67 1-39-68 2-5-68 a 
5-2-68 . 


| 
| 56 
| 57 12-12-67 5-2-68 


|\Respondent never questioned or wrote Continental with respect 


| 
ito shipments 56 and 57 and accepted and retained payments 


or all three shipments on the basis of 


Without protest, f 
‘Continental's computations, annexed hereto as Exhibits lla, 


| 
jllb, and llc. Any controversy which could possibly have 


‘existed in this respect ceased upon execution of the settle- 


imont agreement of March 15, 1968 and the ratifying amendment 


‘thereto of May 8, 1968. Respondent's acts and conduct from — |. 


and after the execution of the settlement agreement irrefut- 


‘ably support this fact. On June 30, 1968 the auditors pre- 


‘pared a consolidated balance sheet for Halliwell, which was 


lliwell. Although the foot- 


orth the trans~- 


| approved by two directors of Ha 
s to the balance sheet (Exhibit 12 ) set f 


| 
4 
inote 


actions with Continental under the headings “Termination of 


Copper Purchase Agreements", "Settlement of Discount Duc 


\ 
uuki sanbalt "peferment of Mortgage Olibation", 
“Othar Incomo", no disclosure is contains 


ent agreement, the 


“Additional 


eee 


Working Capital" and 
a claim against or indebtedness from 


led as to any allege 


IContinental. After execution of the settlom 
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following steps were taken by Halliwell: 


{received May 13, 1968) 

2. issuance of supplementary letters patent 
inereasing the authorized capital of the 
company from $12,000,000 to $17,000,000 
divided into shares of par value $1 each 
(issued May 13, 1968) 

3. acceptance for filing by the Toronto Stock 
Exchange of a filing statement relecting.- -... 

: the agreements (accepted April 17, 1968) 

4. filing of a statement of material facts 

with the regulatory authorities. 


! 
j 
' 1. approval of the sharcholders of the company 
{ 
{, 
bin none of these proceedings or statements filed by Halliwell, 


‘which purported -and were xegu’red by law- to disclose all 


jmaterial facts, was there uny tuference or disclosure regard- 
‘ing the claim against Continental. It was not until all steps 


‘under the agreements had been taken, financial guarantees 


e 
xecuted and delivered to the bank, and the loan consummated, 
! | : 


was there any intimation on behalf of respondent that the pur 
; a claim had. survived the settlement agreement. Moreover, 
aon in’ affirming 8ntinental's certified public accountant 
lis connection with Continental's annual audit for the fiscal 
jyear ending June 30, 1968, the existence of the indebtedness 


\|to Continental covered in the March 15, 1968 agreement assert 


lea ho offsets or counterclaims against said obligation. 


18. Continental furnished ample consideration 


‘for the extinquishment ef the claims now asserted not only 


‘go * 


| by furnishing 3..*santees to the bank of Halliwell's indebted~ 


| ness of $200,000, but in waiving Sedren's substantial default 
[extending the time of payment of $323,868 and $109,836, and 


‘by accepting shares of Halliwell in lieu of the $323,868. 
| 


| 19, The attempt of Sedren to arbitrate ia in i 
b estave an attempt to disavow the sattlement agreement while - 


| retaining all of the benefits which flowed t@ it and to its 


|parent, Halliwell. 


CONCLUSION 


It is respectfully submitted that the within 
petition to stay arbitration should be granted because: 
(a) the arbitration agreement under which the resp on’ent has 
purported to institute its demand has been extinguished by 
the settlement agreement of March 15, 1968 as ratified on 
May 8, 1968; (b) that by reason thereof the arbitration 
agreement has not been complied with by the respondent} 
(c) the general release previously given by Sedren t9 


Continental Copper & Steel Industries, Inc. became absolute 


and final with the settlement agreement of March 15, 19683 


and (d) there is no Lonbiniel between the paeetod inas mach 


as all matters w were . resolved by the settleme ont agreement of 


March 15, 1968. 


en wee ‘ 


WHEREFORE, the petitioner prays for an order 
pursuant to CPLR 7503(b) and (c) ataying the arbitration 
sought by the respondent's demand for arbitration and notice 
of intention to arbitrate dated January 30, 1969 and vacating 
the said demand and notice, and granting such other, further 
and different relief as may be just and proper in the 
premises, together with the costs and disbursements of this 
proceeding. 


Dated: New York, New York 
February 10, 1969 


CONTINENTAL COPPER & STEEL 
INDUSTRIES, INC. 


By va ) | eee 


omas ae Kennedy 
Vice-President 


STATE OF NEW YORK 


: 3S, % 
COUNTY OF NEW YORK ) 


THOMAS J. KENNEDY, being duly sworn, deposes 
and says that he is vice-president of the petitioner in 
the foregeing proceedings; that he has read the foregoing 
petition and knows the contents thereof; that the same 
is true to his knowledge except as to matters therein 
stated to be alleged upon information and belief, and that 
as to those matters, he believes it to be true, The reason 
why this verification is made by the deponent and not by , 
the petitioner is that the petitioner is a corporation and 
the deponent is an officer thereof, to wit, its 


vice-president, 


pod <1" 2) - © y fe ) - pe En | 


omas J. Kennedy, vice-presigén 


Sworn to before me this 


10th day of February, 1969. 
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DIMIAND FON ANSITRAT.O? 
Date: January 30, 1969 


TO: (Name) ...CON:INENTAL COPPER & STEFL INDUSTRIES, INC. 
of party upon whom the Demand is made) 
(hdd. 20S Baek Sone Steere... 


rrrrite tte rr rr ay 


(City and State) lew Fork, Ns ¥._ 10017 


seceseseecs 


TLEASE TAKE NOTICE, under Scction 7503, Subdivision (c}, of the Civil Practice 
Law and Rules of the Siate of New York, that the undersigned, pursuant to the provisions of 
a conuact dated: July 1, 1964, as extended and amended on January 1, 1967 
which agreement provides .3 follows: (Quote Arbitration Clause) 


Any controversy or claim arising out of or relating to this 
contract or the reach thereof shall be settled by arbitration in 
New York City in accordance with the rules then obtaining of the 
American Arbitration Association, and judgment upon the award 
rendered may be entered into the Supreme Court of New York or any 
other court with jurisdiction. 


hereby demands arbitration thereunder. 
NATURE OF DISPUTE: 


See Attached 


CLAIM OR RELIEF SOUGHT: (amount, if any) 


See Attached 


PLEASE TAKE FURTHER NOTICE, that unlcss within ten days after service of this 
Notice of Intention to Arbitrate, you apply to stay the arbitration hercin, you shall there- 
after be precluded from objecting that a valid agreement was not made or has not been 
complied with and from asserting in court the bar of a limitation of time. 


HIEARING LOCALE REQUESTED: (City and State) 


You are hereby notificd that copics of our Arbiftation Agreement and of this Demand 
are being filed with the American Arbitration Association at its OI i aiccssesincorceamecio 
Regional Office, with the request that it commenée the adiaifistration of = arbitration. 


Signed by Attorney) 
ain M. Lowenthal, as ettorney for 

(Name and address of La Societe d'Exnloitation et de Development 
the party serving the Economiaque..ck. Naturad. Pitaisa. (sedren) S.A. 
notice, or of an officer c/o National Outlook Corporation 
or agent thereof if such POG. EaBt. ZAG GEO i oon iciceccsesossscssssnssiccsoecess 
Party is an association 
oF corporation) 


‘Iwo copies of this Demand and the Arbitration Agreement must be filed, and the ad- 


iministrative fee paid, as provided in Section 47 of the Rules, in order to institute proceedings. 
Fone Cry 2-0m-8-00 ° 357 
ya 


aes | 
ExuH 


NATUR OF DISPUTE: 


Pursuant to the Agreement reierred to above, by and amon’ 
Consolidated Halliwell Limited, a corporation having its head 
office in tne City of Montreal in the Province of Quebce (here in- 
after the "Guarantor") and La Societe d'ixploitation ct de Develop- 
ment Economique ct Natural d'iaiti (Scdren) S.A., a corporation 
incorporated under the laws of the Republic of Haiti (hercinaftcr 
the “Seller") ang Continental Copper & Stcel Industrics, Inc., a 
corporation incorporated under the laws of Delaware (hercinaftcr 
the “Buyer"), the Seller agrecd to sell to the Buyer certain coppcr 
concentrates derived froma a mine owned by Seller and located in Haiti. 


The Agreement provided, inter alia, that the base price of 
the concentrates to be paid by the bBuycr was to be calculated as 
the average of the following items during the month of shipment: 


(a) tne daily net exvort refinery quotation for 
eclectroiytic coyper as published in Metals 
Week incorporating the Engineering and Mining 
Journal Metal and Mineral Markets (Metals Week); 


(pb) the daily net domestic refining quotation for 
electrolytic copper as published in Metals Week; FY 


ee 


(c) the London Metal Zxchange Cash Settlement price 
for electrolytic wire bar; and 


{(d) U.S. prime producers’ price as published in the 
Wall street Journal. 


Prior to September, 1967, the major copper mines in the 
United States were struck by their mining emp’c-ees and such strike 
continucd until some time after February, 1968. By virtue of the 
said strike, production of copper in the United States was effectively 
halted, all of which was not within the contemplation of the partics 
at the time that the Agreement aforesaid was entered into. . 


By virtue of the said strike, certain of the elements of 
the average as set forth above were not quoted as required by the 
Agrecinent, or if quoted, were not related to the conditions exist- 
ing at the time of quotation but related toa time prior to the 
commencement of the said strike. 


During the course of the said strike and the disorientation 
of tne industry resulting therefrom, the Seller made three ship- 
ments oZ concentrates to the Buyer in September, 1967, Novembcr, 
1967 and February, 1968. The Buyer, in arriving at the price for 
such shipments and in making payment therefor, employed elements to 
construct an average which were not in accordance with the Agreement 
or not within the contemplation of parties at the time of the making 
of the Agrecment. 


The Seller objccted to the method of computing the averaye 
thus employed by the Buyer, and the issue in this arbitration is 


Lhe proper 
three shipm 
circumstances. 


‘ag . 
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and appropriate method of computing the price for the 
ents mentioned above under and in view of the changed 
nen such proper method is determined in this 


arbitration proceeding, the amount due from the Buyer to tne Seller 
will be ascertainable. Until such determination, the amount owcd 
from tne Buyer to the Seller is not Known « 


QBLTRATION 


of the Ancrican Arbitration Association, anc; 


Any controversy o> claim arising out of oric- 
lating to this contract or the preach therco? 
shall be sevticd ty arbivration in New 7ort 

City in accorcance with the rules then obtaining 


° 


judgment upon the award rendered may be ensercd 


-4nto the Supreme Court of New York or any court 


with jurisdiction. 


~~ 


{ON This agecenc 


guarsorc- 
By at snall be construed in accoxc- 


ance with and the sights of the partics onal 
be governed by the laws of the State of New 
Yor, 


GUARANTEES Guarancor nereoy guarantees tne persormance 


py Sedren of 46s coverants, uncertaxings and 
agreements and each os them containea in this 


agreenent, &S everded, 


IN WITNESS WHERSOF, the parties nercto nave vy 


their autvnoriz G& orficess, heraunee set their hands ana thcir 


corporate seals, as of tnis ist day of Jply, 1964. spaich 


CONTINENTAL COPPER & STEEL 
{NDUSTRIES, INC. 


ag ey i 
nee nA ae A : y) 
sus ee ' By CZLL 


aek ae ; — SOCIETE G'EXPLOLTATION et Ce 
ee at s ee  SRVELOPPIENT ECONOMLQUE et NATUAEL 
Oe a'HAITI (Sedren) 


Pa to-* 


Virt\ ‘ sas ee 


ONSOLIDATED HALLIWELL LIMITsD, 
Gio Personal Liabiiity) 


» Bea. vk 


Vi bite Resident 0 
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TUIB AGKLEIILNT dated aw of the 1ISth day of 


March, 1968 
BETWEEN! 
CONSOLILATED HALLIVWLLL LIMITED 
(No Personal Liability), a 

company incorporated under the 
laws of tuna Province of Quebac, 
(herein called “iialliweli") 
OF THE FIRST PART 


-and- 


CONTIN COPPLKR & STLLL 
Indaustricsy, Inc., a company 
incorporated uncer tne laws 
of tio Statue of Lulaware, 


(heroin called "“Continental”) 


OF THE SECOND PART 


-~and- 


MAURICL GOOLMAN AND AS5O~ 
CIATLS, 


OF THLE TUIRD PART 


WHEREAS by agreumont dated April 1, 1959, as 


amanded by agreements dated as of July 1, 1964 and January 
1, 1967 (collectively the “Copper Purchase: Agreement"), all 
betweun Halliwoll, Wallivell's wholly-owned liaitian sub- 
sidiary La Societe d'Lxploitation ct de bevolopment Economique 
et Natural d" Haiti (Sedrcn) S.A. ("Sedren"), and Conti- 
nental, Sedren agreed to sell and Continental agreed to 
purchase the first 80,000,000 pouncs of copper motal in wire 
bar recovered by Sedren from the copper concentratcs pro~ 
Guccd by Sedren from its mino in the Kepublic of haiti: 

AND WHLREAS Ly agreoment dated as of July.i, 
1964 as amended Ly ayreemont uated as of January 1, 1967 
(colloctively tho “Concentrates Agreement") both between 
Continental, Sedren and Ualliweil, Sedron agreed to soil and 


Continental ayrved to purchase the total production of coppor 


1358 hu ieXiiliol Fe 
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concontrates produced by Sudren and, it waa providcd that 


for such period as Sedren doliverod cojper concontratea to 


ee? -- 
~ eta det. 


Continental pursuant to thu Concentrates Agrocment, Sodron 
would bo excused froin tna dolivory to Continental of wire 
bar pursuant to the Codper Purchasa Agreamcnt; 

AND WiLFLAS all of tna aforesaic agrceemonts 
and releasos iouued thereunder aro hurobvy ratificd, con- 


firmed and approved in ail ruspects; 


ree ee eee 


AND WHERCAS it is in the interest of Halliwell 
and Sodren to have tho Copper Purchase Agreument and the 
Concentrates Agroomunt terminated in ordor that Halliwell 
may on its own Lehalf maract tia products of Sedrun not- 
withstanding that upon such tormination Sedren would become 
obligated to pay to Cont/nuntal by way of licuidated damages 


and not as a penalty tho sum of $323,868 which «. is ogual 


\ 
' ’ 
t ' 
@ 
} 
i 
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to the discounts to which Continental would have hecone 
entitled in respect of the undelivered 16,193,406 pounds of 
the 80,000,000 pounds of copper roaquired to Lo delivered 
under the Copper Purcha3zo Agrecmont; 

AND WHEPEAS Halliwell rojuires additional 
financing in tho amount of $300,000 (U.S.) if the mine of 
Sedron is to continua in operation; 

AND WHLPLAS Contincntal inas agreed to tho 
termination of the Copper Purchase Agreement and the Con- 
contrates Agreement and to the sottlement of the outstand~ 
ing Sedren indebtedness and has also’ agread to provide 
guaranteus sufficient to onalle Halliwell to obtain its 
required additional financing, all upen tha terms and shbjoct 
to the conditions heroinaftur set forth: 

KOW, THLREPORL THIS AGRELMENT WITNLSS!S that in 


considoration of the mutual covunants hcroinaftor contained, 


yk 


the 


i. 


parties do hereby agree gach with 


he ar Bh ’ u; A 


tee i ckiakse TTP go rig 


the other as follows: 


Continental shall provide such guarantees 

as may be necessary to enable Halliwell 
and/or Sedren to Lorrow on normal banking 
terms tha sum of $200,009 (U.S.) from a 

New York wank which sum shall be repayable 
in not loss than two yoars and not more than 


threo ycars; and Maurice Goodman and Asso~ 


ciatos agree to provice for $100,000 (U.S.) 


whicn swn shall va repayabio in not less than 


two years and not more than three years. 
The first mortgage ovligation of Sadren 


originally isoued by Sedren to Continontal to 


gecure a loan of $1,500,000 (U.8.) of which 


he principal cum of $25u,000 (U.S.) is now 


past duo anc. payable, togother with the 


accrued and unpaid interest thereon to March 


31, 1968 of $76,343.96 (U.S-) (aggregating 


$326,343.90) shall vo payable with interest 


at 6t in instalments of 550,000 on tha lst days 


of January and July beginning or tna let 


day of January, 1969, and thu balance thereof 


Binall be payasle on tho lst day of July,1971, 
such payments to Le applica fixrsutiy on account 


of intorast at the rato of 6 per cent per 


annua and tne balance to bo appliad on account 


of principal with the priviloge of xrupaying any 


amount at any time without motice or bonus. 


ee 
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- COpper. concentsates agreement were terminate 
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3. The Coppes Purchase Agraamont anc the Con- 

Centrates Agreement shall be terminated as 

ef March 31, 1968 or as soon thercafter a3 

the shipment sheeduled to leave Haiti botwean 

March 28 and Marci: 31 has left; the intention 

being that, with the gaid shipment, all inter- 

est of Continental in Sodron's oro or agree- 

ments respecting Sodren‘s ore is terminated. 

Halliwell shall forthwith allot and inssuc to 

Continental, or as Continental may in writing 

direct, sharas of the par value ef $1.00 each 

in the cavital stock of Halliwell as fully 

peid and non-anssesisable siares free of any 

escrow or other restriction as follows: 

(a) 150,000 shares as consideration for 
providing the bank guarantees re- 
referred to in paragraph 1; 
$59,106 shares in fuil payment ana 
satisfaction of the liquidated damages 
of $323.868 payable by Sedren to 
Continental upon tormination of the 
Copper Purcnase Agreement. 

Walliwoll sh2?}1 pay to Continontal the sum of 

$109,836 (U.S.) in instalments of $10,000 

each on the lst days of January, Apri.s, July 

and October, beginning on tho lst aay of 

January, 1969 and the Lalance on or Lefore thao 

let day of July, 1970 in full payment anda 

gatisfaction of the discount in tho safd amount 

wifich will be outctanding as at March 31, 

1963 and wiich io payable Ly Sadren to Con- 

tinental pursuant to the Copper Purchase Agrac- 


use A 


ad 
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mont proviavea nowover tnat Continontal 


may on or bcfore May 1, 1970 convort all 
or any part of the unpaid porticn of the 
said sum of $109,836 (U.6.) into fully paid 
and non-asucssaLle ghares of Halliwell of the 
par value of $1.00 cach at the price of $1.25 
(Canadian) per share. 
This agreement shall be subject to fulfilment 
of the following additional conditions on or 
before May 15, 1968. 
(a) approval of the sharcholcers of 
Halliwell to this agrecment. 
approval of the sharcholcors of 
Helliwell to an agreement dated as of 
March 15, 1968 Leotween Halliweli and the 
holders of the outstanding $2,907,000 


principal amount of 6-1/28 Sinking 


Fund bebentures of Halliwell providing, 


inter alia, for the cancellation of 
$1,308,150 principal amount of said 
beventures and the accrued interest 
thercon and the conversion of the re- 
maining $1,598,850 principal amount of 
said Debenturos together with the ac@- 
crucd anc unpaid interest thereon to 
Narch 31, 1968 into 1,574,285 fully 
paid and non-acseusaoble shares of 
Halliwell of the par value of $1.00 
@achs 

jouuance of supplementary ictterea 
patent increasing the authorized cap- 
ital of Halliwell from 912,000,000 to 
$17,000,000 divided into shares of the 


par valuo of $1.00 each) 


acceptance for filing hy the Toronto 
Stock Exchange of a filing statement 
reflecting this agreement and the 
agreament roferred to in paragraph 
G(b)) \ 
subject to the authorization of the 
Offica of Foreign Direct Investments, 
Department of Commerce, Wasiiington, 
D. C. to the aforesaid guaranteo of 
Continental. 
In the event tnat any one or more conditions 
of this agreement are not fulfilled, either 
party may on ten clear cays written notice to 
tne other cancel this agrecment, in which 
evant the Copper Purchase and Concentratus 
Agreements ghall continue in full force and 
effect. 
Fortiiwith upon the exccuticn hereof, Halliwell 
shall convene a gencral meting of its share- 
holcers for the purpose of effectuating this 
agreement. 
whe parties inereto shall execute and de- 
liver such further assurances and docu~ 
ments as may be necossary or as counse) 
for either party may deem desiralle to 


effectuatyu this agreement. 


This agreemont shall enure to the benefit 


of and ve binding upon tio partios here- 


to and their successors and-asseigna. 


5 


IN WITNESS WHLREOF, this egreemont has een 


ow Gao 


l continental. After execution of the settlement agreemen = 


duly executad by all the partics aercto. 


CONSOLILATLD HALLIWLLL LINITED 


Zw Personal Liability) 


if fc Jn he 


Por ne 
“president 


c/s 


CONTINENTAL COPPER & STEEL INDUSTRILS, 
INC. 


Ae ak VV 
Sane UD Mew 
President - 


vill 


AY Cee 


Becrotary 


ass in manage AND ASSOCIATES 
) 
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THE ABOVE AGREEMENT iz nereby consuntad to and adoptad by 


LA SOciciL A° EXPLOITATION ct DEVLLOPMENT 
ECOLOMIQUE ot BATULAL G'HAITI S.A- 


vs ; 
Yb sesh i. 
f oe 


Hise 


c/s 


AMENDING AGREEMENT dated the Sth day of 


May, 1968 


‘BETWEEN! 


CONSOLIDATED HALLIVELL LOIITLOD 
(lio Persoral Liability), a 

company incorporated under the 
lowe of the Province of Quebed, 


(herein called "Haadiwel2") 
OF THE FIRST PART 
eamie 
’ CONTINENTAL COPPER & CTETL 
- INDUSTRIES, Dc., a company 
incorporated under the Jawa ’ 
of the State of Delaware, 
(nexein called "Continental”) : 
| OF THE SECOND PART : 
eande 
MAURICE GOODMAN AND ASSOCIATES, 
OF THE THIRD PART 


WHEREAS the Acrcemont datcd ag of the 15th day of 
March, 1968 made between the partics horeto contains the 


following subparagraph (¢) to clause Gs 


"(e) subjcct to the authorization of the 
Office of Foraicn Dircot Investments, 


Department of Commucred, Washington, 


D.C. to the oforcsaid guarantees of 
Continental. "3 bee 


AlD WHEREAS the parties hereto have agreed to ae 


amend the said Acrecmonti 
NOW, THEREFORE THIS AGREENT WITHESSES that in 


consideration of the mutual covenants: herein contained, the 
partics hereto do hereby agree each with the other as 


foilows: 
1. Paragraph 6(e) of the said Agreement of the 


442A 
EXHIGIT 22. 
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15th day of March, 1968, is hereby doleted 
and the followinz substituted therefor: * 


"(e) that Continental and tho partics of 
the thiid part recoive the exciantion 
provided for in Section 53(2)(b) of 
Tho Securities Act, 1906 (Ontario). 
HAlLIiveli will, av ita ovn cxpense 
ani as expeditiously as posciblo, 
prepire ard fllie with the Ontario 
fecuritics Counission ard the Toronto 
Stock Ixchanse a statemcnt of material 
Pineal necessary to olitain such exompe- 

ion.” 


ae Save ag herein expressly provided, the Agroenment 
of the i5th day cf March, 1963 remains in full 
- force and effect. 
3. This agreemont shall enure to the bencefit of : 
amd be binding upon the partios hereto and 
thoir successors and assigns. 
IN WITNESS WHEREO?, this agreement has been duly 
executed by a11 the parties herato. 


CONSOLIDATED HALLLTIJELL LLUAITID 
(No porsonal liability) 


CONTINENTAL COPPER 7) STEEL INDUSTRIES, INC, 
eg 
4 if 7 eo 4 
Per Acs 


ages Preoident 


wy 0 Ag 


Lecretary 
MAUAICE GOODMAN AKD( ASSOCIATES 


o/s 


Per, oe Fe ae : 
yy 3A 5 


THIS AGREEMENT made and entored into this lst 


day of April, 1959. 


BBTWEEN 3 


CONSOLIDATED HALLIWELL LIMITED (no personal 
liability), a corporation having, its head 
office in the City of Montreal in the Province 
of Quebee and an executive office ut suite 405, 
25 Adelaide Street West, Toronto, Ontario, 
Canada (hereinafter called "Halliwell") 

| of the First Part 


- and - 

LA SOCIETE D'EXPLOITATION ot dc DEVELOPIENT 
ECONOMIQUE et NATURAL d‘HAITI (Scdren) S.A.» 
acorporation duly incorporated under the laws 
of the Reputiioc of Haiti with head office at 
Portenou-Prince, Haiti and an exccutive office at 
suite 405, 25 Adelaide Street, west, Toronto, 
Ontario, Canada (hereinafter called "Sedren") 

of the Second Part 


eand « 6 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC., a 
corporation duly incorporated under the laws 
of the State of Dslaware of the United States 
of America with ito prinoipal office at 120 
Broadway, in the City of New York in tho State 
of New York, U.S.A. (hereinafter called "Continental" ) 
“of the Third Part 


‘ 


WHEREAS, Sedren ie a wholly-owned subsidiary of 
Halliwell; 


l 
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AND WHEREAS, Sodxan 4s now proceoding te erect 
a plant for the mining and concentrating at a minimum 
rate of 1500 tons per day of copper ores from the Terre 
Neuve sren of the concession granted by the government of 
Haiti to Sedren3 


AND WHEREAS, it 10 anticipated that production of 
concentrates from treating said ores will commence in or 


about the menth of September, 1960; 


AND WHEREAS, Sodren hao estimated that 80,000,000 


pounds of copper are recoverable from the ore reserves 


established in the Terre Neuve area of said concession and ~ ——— 


oan be produced therefrom by June 30, 1964; . 


AND WHEREAS, Continontal ie desirous of purchasing 


the copper to be recovered from the said ores; 


WITNESSETH THAT in conoideration of the promises 
and the mutual covenants and agrocments herein contained, 
4t 4a hereby agreed by and between the parties hereto as 
follecws: 


1. Continental hereby agrees to purchase from 
Sedren and Sedren hereby agroes to sell to Continental 
the first 80,000,000 pounds of copper metal rocovered by 
Sedren from copper concentrates produced by Sedren from 
the ores mined from the consession granted to Sedron by the 
government of the Republic of liaiti, on the following 
' Cormss 

(a) SPECIFICATIONS: 

The copper to be dolivered purswnt to 
this agreement shall be clectrolytic copper in wire bare 
epecified ao standard specification in A.3.7.M. B5-43, of 
‘puch siceo and in such ohopeo within the standards specified 
Sn A.8.7.M. 33-43 a9 Continental shall deoignate from tine 

wal oe 
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(bo) DELIVERY 
The copper oschall be doliverod f. o. b, 
to or for the acsount of Continental at such rod mili or 
mills located in the New York and New Jersey arcao in the 
United States of Amerioa ac Continental shall dosignate from 
time to time. 


(0) QUANTITIES. 


Deliveries shall be made commenoing not 
later than the month of January, 19°1 at tio rate of not 
leso than 1,500,690 pounds por calendar month and not 


more than 3,000,000 pounds per caiondar month, 


2. Continental hereby agrees to pay for the 
copper delivered to it or for its account by Sedren pure 
Buant to this agreement in lawful monoy of the United 
States of America to Sedren or as Sedren may direot at the 


average price por pound of copper as quoted in the Engincere 


ang & Mining Journal for "copper, domestic ref'y" for the 
month in which the copper io delivered (hereinafter referred 
to an "the quotcd price”) less the discount hereinafter 


mentioned, but in any event not less than 24¢ per pound. 


3. Whon the quoted price is 25 cents and not more 


than 30 cents, Continental shall be entitled to a discount 


“of one cent per pound, When the quoted price 49 leno than 
25 cents and not less than 24 acento, Continental shail 

be ontitled to a discount per pound of the fractional 
difference between the quoted price and the 24 cents, 

When the quoted price is over 30 cents and not over 38 ecnta, 
Continental shall be entitled to a discount of one ocnt por 
pound plus 1/8th of the difference between the quoted 

price and 30 cents; PROVIDED that the maximum discount per 


pound to which Continental shall be cntitled ao aforee 
said shall at no time exceed two cents per pound of 


copper, 


4, Continental hereby undertaken, covenants and 
agreca to make payment fcr the copper delivered to it 
or for its account in each month on or before the 15th day 
of the month following the month in which caid deliveries 
have been made. One oopy of the Bill of Lading or 
other shipping documents covering cach shipment of copper 
made by Sedren pursuant to this agreement nhall de went 
to Continental at 120 Drondway, New York City, New York, 
U. 8S, A., and a further copy to Continental c/o the 
rod mill to which the shipment has beon made. 


3. If upon receipt of any shipment of copper at 
a rod mill, the weight thereof shall appear to vary from 
the weight claimed in tho shipping documents, u8 soon ea 
posoible after the disoropaney ohall have been dctocted, 
Continental shall notify the refinery from which said 
6° oment has been made and shall send a copy of such 
notification to Sedron, Acceptance by Continental of such 
Shipment shall not prejudice the richt of Continental to 


Claim an adjustment in respect thereof, 


6. In the event that at any time or from time 
to time Sedren shall determine that it is not practical or 


feasible to deliver copper of ito own production, it chall 


be entitled to deliver, in substitution thereof, copper 
from any othor source 4n the amounts and at the time pro- 
vided for in this contract, and wubject to all the other 


terms and conditions horeofr, 


T. Should Sedron fail to compicte the dolivery 
of the 80,000,000 pounds of copper to be delivered by it 


wie ’ 
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hereunder on or bofore Juna 30, 19%), Continental may, 


at ito option, cither terminato this ogreemont ao to the 
undolivered portion thereof, or extend timo to Sedren for 
making up the deficicnoy, Upon such termination Sodren 

shall become obligated to pay to Continental by way of 
liquidated damages and not as a penalty, a sum equal to the 
amount of the discount to which Continental would have beoomo 
entitled in respect to the undelivered portion of the contract, 
had delivery been made, based on the average quoted price for 


the three months commencing July 1, 19°4, 


8, If any of the parties uhall be dolayed or pree 
vented from performing any of tho ogrcements whioh they have 
herein agreed to periorm, by reason of any causo beyond the 
control of suchparty, such dolay or failure of performance : 
shall be exoused, and the period of suoh delay shall be treated 
ac a nullity in caloulating the term of this agreement or the 
time for the performance of any of the provisions thereof, 
and none of the parties shall have any demand, claim or cause 
of sation for damages therefor or arising therefrom, and 
such claims, demands or causes of action are hereby expresoly 
waived by all of the partios hereto, The exprossion *“oouses 
beyond the control of such party” shall be construcd to ine 
Olude inter alia, fire, strikes, riots, the elements, acts of 
dod or the public enemy, war, civil cormotion, inourrection, 
rebellion, accidents to machinery, or other equipment, failure 
to receive materials from ouppliecro, acto of the Government 
of any country or any gevernmental agency of any country 
(Ancluding but not restrioted to any preference, priority 
or allocation order, oxpropriation ordor, foreign exchanges 
control or reguiation, and any other restrictive ordor or 
regulation), floods, epidemics, quarantine, reotrioe 
tions, freight embargoes, unusually severe woathor and dolays 
by any subcontractor, delays or failure of porformance by 
common carriers, but this definitasn does not and chall not 
be deemed or construed to linit in any way the generality of 


i 
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the expression "causes beyond the contro) of such party". 


9. This Agreement shall be construed in accordance 
with, and the rightoe of the parties shall be governed by, 
the laws of the State of New York, 


10. Should any disputo arise out of this agreee 
ment the same shall be settied by arbitration in acoord~ 
ance with the provisions of Article 84 of The Civil 
Practice Act of the State of New York. 


21. Halliwell hereby guarantees the performaance 
by Sedren of its covenanto, undertakings and agreements 


herein contained and each of thon, 


12. Any notice required to be Given or designation 
to be made purouant to any provision of this agrcement 
shall be deemed to have been Given or made to und received 
by the addressee on the day following the posting thereof 
if sent by registered prepaid post addressed as follows;- 

Consolidated Halliwell Mineo Limited 

Suite 405, 25 Adelaide St. wv, 

Toronto, Ontario, Canada 

Sedren, S.A. 

fo Consolidated Halliwoll Mineo Limited 

Suite 405, 25 Adelaide St. Ww. 

Toronto, Ontario, Canada, 

Continentul Copper & Stoel Industries, Ino, 

120 Broadway 

Now York 5, New York, U. S. A, 

13. Time shall be of the eppence, and this agrece 
ment shall enure to the benefit of and be binding upon 


the parties hereto and their Fespoctive sucocepsoro and 
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IN WITNESS WHEREOP the parties hereto mve 


executed these presents, 


/ 


CONSOLIDATED HALLIWELL MINES LIMITED 
(No Personal Liability) 
/ . 
ve 


By f PGE ok Fil 
Lite we 


LA SCCIETE d'EXPLOITATION et de 
DEVLLO.i0 7 ECONOMIQUE et NATURAL 
G'HAITI (Sedren) S.A. 


By | ia ae 
nr the lay 


CONTINENTAL ae sR 


THIS AGREEMENT made and entered into as of this 
ist day of July, 1964, between 

CONSOLIDATED HALLIWELL LIMITED (No Personal 
Liability), a corporation having its head office 
in the City of Montreal in the Province of 
Quebec and an executive office at suite 405, 
25 Adelaide Street West, Toronto, Ontario, 
Canada \hereinafter called "Halliwell") 

~and- 
LA SOCIETE d'EXPLOITATION et de DEVELOPMENT 
ECONONCQUE et NATURAL d'HAITI (Sedren) S. A, 
a@ corporation duly incorporated under the laws 
of the Republic »f Haiti with head office at 
Port~-Au-Prince, Haiti (hereinafter called 
"Sedren"), 

~and- 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC,, a 
corporation duly incorporated under the laws 
of the State of Delaware of the United States 
of America with its principal office at 100 
East 42nd Street, in the City of New York in 
the State of New York, U., S. A, (hereinafter 
Called "Continental"), 


WHEREAS, the parties made and entered into an 
agreement on April 1, 1959 pursuant to which Continental 
agreed to purchase and Sedren agreed to sell and deliver 
by June 30, 1964 the first eichty million pounds of" copper 
metal recovered by Sedren in the form of electrolytic 
Copper and wire bars from copper concentrates produced by 
Sedren, at its mine in the Republic of Haiti, and 
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WHEREAS, Sedren has caused to be delivered to 


date only approximately 38,556,000 pounds of wire bar 
against the said agreement, and 

WHEREAS, Sedren will be unabie to deliver a 
total of eighty million pounds of wire bar by the said 
dete, and 

WHEREAS, the parties desire to enter into an 
amendment of said agreemeft extending the period within 
which Sedren may deliver the said eighty million pounds 
of wire bar to Continental and modifying the agreement in 
certain other respects, 

Now, THEREFORE, in consideration of the mutual 
covenants and conditions herein contained, it is agreed 
a8 follows: : 

1, Subparagraph (c) is amended to read as 
follows: 

(c) QUANTITIES 

' Deliveries of wire bar shall be made 
in monthly installments provided however, that as long 
a3 Sedren shall deliver to Continental copper concentrates 
pursuant to a certain agreement entered into between 
Sedren and Continental on July 1, 1964, Sedren shall not 
be required to make any deliver: of wire bar pursuant to 
this agreement. Upon termination of said agreement, and 
provided Continental shall not have received a total of 
eighty million pounds ef wire bar and/or returnable copper 
produced in concentrates, Sedren shall resume monthly 
deliveries of wire bar pursuant to this agreement and 
Continental shall pay for the same pursuant to paragraph 


2 as amended herein, 
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2. Continental shall pay for the copper wire 
bar delivered to it or for its account by Sedren pursuant 
‘to this agreement in lawful money of the United States of 
America to Sedren or as Sedren may direct at the average 
price per pound of copper as quoted in the Engineering & 
Mining Journal for "copper, domestic ref'y" for the month 
in which the copper is delivered (hereinafter referred to 
as the "quoted price") less the discount hereinafter men- 
tioned, but in any event not less than 24¢ per pound, 
3. Paragraph 3 of said agreement is amended 
to read as follows: 
3. When the quoted price is 25 cents and 
not more than 30 cents, Continental shall be entitled to a 
discount of one cent per pound on each pound of wire bar 
purchased hereunder, When the quoted price is less than 25 
cen’s and not less than 24 cents, Continental shall be en- 
titled to a discount per pound of the fractional difference 
between the quoted price and the 24 cents. When the quoted 
price is over 30 cents and not over 38 cents, Continental 
shall be entitled to a discount of one cent per pound pilus 
1/8th of the difference between the quoted price and 30 cents; 
PROVIDED that the maximum discount per pound to which Con- 
tinental shall be entitled as aforesaid shall at no time 
exceed two cents per pound of copper, 

As long as Continental shall purchase 
campers concentrates from Sedren under the agreement dated 
July 1, 1964, Continental shall receive the above discounts 
against the quoted price computed against pounds of return- 
able copper as ascertained by final assays at the omelter 
on each and every shipment of concentrates. The discounts 
for the purpose of this paragraph shall be applied against the 


.quoted price for the month in which the copper concentrates are 


delivered to smelter, Payment of discounts shall be made — 
to Continental upon receipt by Sedren of final settlement 
from smelter on each and every shipment, 

4, Paragraphs 4 and 12 are amended to indicate 

“Continental's new mailing address as 100 East ond Street, 
New York, New York, 10017. 

5. Paragraph 7 18 amended to read as fol- 
lows: 

7. Should Sedren fail to deliver to Con- 
tinental a total of eighty million pounds of wire bar 
and/or returnable copper produced in concentrates on or 
vefore December 31, 1966, Continental may, at 4ts option, 
either terminate this agreement as to the undelivered 
portion thereof, or extend the time for Sedren to com- 
plete delivery. Upon such termination, if any, Sedren 
shall pay to Continental by way of liquidated damages 
and not as a penalty, a Sum equal to the amount of the dis- 
counts to which Continental would have become entitled in 
respect to the undelivered portion of the contract, had 
delivery been made, based on the average quoted price 
for the three months commencing January 1, 1967. There 
shall be credited against the said eighty million 
pounds of returnable copper required to be delivered by 
Sedren under this agreement as amended, the aggregate 
amount of returnable copper produced !1 concentrates and — 
Bold to Continental under the aforesaid agreement dated 
July 1, 1964, 

? 6, Except as modified herein, the agreement 
of April 1, 1959 is in all other respects confirmed, rati- 
fied and approved, 

IN WITNESS WHEREOF, the parties nereto, by 


YY A 


their appropriate officers, have hereunto set their 


‘hands and seals the /f day of suly, 1964, 


CONSOLIDATED HALLIWELL MINES 
LIMITED (No Personal Liability) 


LA SOCIETE d'EXPLOITATION et de 
DEVELOPMENT ECONOMIQUE et NATURAL 
G'HAITI (Sedren) S, A, 


CONTINENTAL COPPER & STEEL 
INDUSTRIES, INC, 


AGREEMENT made as of the lst day of July, : 
1964 by and between CONTINENTAL COPPER & STEEL INDUSTRIES, 


- 


INC,, 100 East 42nd Street, New York 17, New York, (herein- 
after referred to as "Buyer"), SOCIETE d ‘EXPLOITATION et de 
DEVELOPPHENT ECONOMIQUE et NATUREL d'HAITI (Sedren) S.A., 
Port-Au-Prince, Haiti,(hereinafter referred to as "Seller") 
and CONSOLIDATED HALLIWELL LIMITED, (No Personal Liability), 
(nereinafter referred to as "Guarantor"). 

WITNESSETH THAT: Seller agrees to sell and Buyer 
agrees to buy the material hereinafter described upon the 
terms and conditions hereinafter set forth! '§ 
MATERIAL Copper concentrates as produced by Sedren, S.A. 
at its mine in the Republic of Haiti. 
QUALITY Typical and approximate assays of the concen- 


trates are 


5% per-short-dry-ton 
Ag .O ozs per short dry ton 


Au 0.5 ozs per short dry ton 
Fe 278 per—short—dry—ton 


be free from impurities 


The concentrates shall 


detrimental to smelting and refining operations. 


Seller also warrants that the concentrates shall 
be delivered on buard ship with a moisture con- 
tent not exceeding that which shall male the : 
material suitable for smelting and safe for : 
ocean transport in bulk, alone or with other 

materials in accordance with usual marine prac-~ 

tice pertaining to copper concentrates. 


QUALITY & 
DURATION Seller's total production of concentrates during 


a two-and-one-half year period commencing July 
1, 1964 and ending December 31,1966,or in the event 


t Seller shall cease operations at the mine 


is et prior to said date, then until the date on A 
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which operations shall cease, 


SHIPMENT In movements of 1000 to 3000 Long Wet tons, » 


athe > 
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currently and as often as Seller finds prac- 
tical, but in any case at intervals not ex- 
ceeding three months, unless unusual circum- I 
stances involving contingencies beyond the : 
control of the Seller shall prevent such ship- 
ment, 

Seller shall provide Buyer with 30 days! 
notice prior to each shipment, Buyer shall use 
4tse best endeavors to provide the necessary < 
ships for loading by seller on the date speci- 
-fied in each said notice. Ir Buyer fails to 
provide a ship or ships as aforesaid, Seller : 


shall be entitled nevertheless to call for an 


ee 
~ 


advance payment as provided below in paragraph 
entitled "Payments", in respect to a minimum 
of 2500 tons and a maximum of 3000 tons of con- 
centrate awaiting shipment as if the same had been 
delivered aboard ship. In this event the con- 
centrates shall be deemed to have been delivered 
to Buyer but the same shall continue at Seller's 
risk until the said concentrates are actually 
delivered aboard ship. Buyer shall be entitled 
to such documents as it may require to protect 
4t in respect to such advance payment or pay- 
ments. 
DELIVERY Delivery shall be made at Seller's port in 

Haiti, F. 0, B. steamer, material loaded and 
trimmed in ship's holds, 

Seller warrants that said port is suitable 
for handling steamers standard in the ore “ 
trade of not more than 30' draft and that the 
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4n such amounts as are practical. pat 3 
Title to the concentrates | shall pass to 

Buyer upon completion of the loading a —— 
trimming operations, as evidenced by a set : 
of clean on board ocean or charter party 
bills of lading, signed by the Master of the 
steamer or other authorized representative. 

PRICE The price of the material shall be the sum - 
of the payments less the sum of the deductions 


as specified below: 


Payments 
Copper: Deduct from the wet copper assay 


one unit and pay for 100% of the remaining copper, 
at the daily net export refinery quotations for 
electrolytic copper as published in the Engineer- 
ing and Mining Journal Metal and Mineral Markets, 
averaged over the quotational period, less one 
cent per pound of copper paid for. 

Silver: If thirty (30) grams per net dry 
metric tons or more, pay for 90% of the silver 
content at the Handy & Harman New York price for 
unrefined silver, as published in the Engineer- 
ing and Mining Journal Metal and Mineral Markets 
averaged over the quotational period, 

Gold: If one gram per net dry 
metric ton or more, the gold shall be paid for 

at the U. S, Treasury net price (at present 
$34,9125) in accordance with the following 


scale! 
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The quotational period shall be the calendar 
month commencing on the first day of the month 
during which the carrying vessel arrives at the 
first port of discharge in Japan. For this 
purpose the date on which the vessei reports at 
customs at the port of discharge shall be taken 


as the date of arrival, 


Deductions 


Treatment charge: $5.50 (Five dollars and 


fifty cents) U. S. Currency per metric ton, net 


dry weight, delivered C,I,F,. Main Japanese Port 
(as selected by Buyer). 


OCEAN 
FREIGHT To be charged to Seller on the actual wet weight 


at rates F.I.0.T. of Charters or Freighting . 
contracts, The Buyer shall at all times endeavor 
to obtain the best possible rate and shail 
charter or contract for the freight, inform Se 
Seller thereof and provide Seller with copies 
of the freight contracts, Unloading in Japan 
Shall shall be for Buyer's account, 
The Seller shall pay ocean freight rate up 
to U.S. $14.50 per wet long ton F.1.0, (Present 
rate approximately $12.00 per L.W.T.) The Buyer 
agrees to absorb any additional freight cost or 
provide ocean freight space at a rate not cx- 


ceeding $14.50 per wet long ton F.I1.0. 


INSURANCE The insurance premiums are for Seller's account 


and shall cover the concentrates to smelter'o works 


for 110% of the C.I.P. value against the follow- 


2? eee Gh enh om aaltted Dawe ene Attn endian Stith sates 
: ing risks: 
1. Including particwlar average. 
2. Heating and spcii'ur ous combustion, even 
when caused ty 1 ..erent vice. 
3. Strikes, riots and «ivil commotions, 
4, War risk, 

The existing insurance premium for War Risks 
4ncluding SRCC(strikes,riots and civil commotion) of 
$0.0375 for $100 is for Seller's account while 
any increase shall be for Buyer's account, 

WEIGHING, The concentrates shall be weighed,sampled and 
SAMPLING & 
MOISTURE DE- moisture determined upon arrival at the smelter or 


TERMINATION ey 
port of destination, Weight and moisture thus Be 205, 


determined shall be final for settlement, Buyer 


shall arrange on behalf of Seller and at Seller's 
expense, for representation at these operations by 
a first class reputable supervising laboratory 

to be approved by Seller. 

ASSAYING From the samples taken at destination, Buyer 
Bhall have Seller's party assay made, at Seller's 
expense, by a first class reputable laboratory 
to be approved by Seller . Buyer shall exchange 
these assays with the srelter and final settle- 
ment shall be made on the average of the analyses, 
provided that the splitting limits listed below 
are not exceeded, : 

If the splitting limits are exceeded, an 
umpire assay shall be made, Settlement shall be 
made at the mean of the umpire assay and the 
near party's assay,provided that the umpire 
assay lies between the two partics assays. it 


the umpire assay falls outside the two parties, 
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SPLITTING 
LINITS 


DISPOSITION 


OF MATERIAL 


DELIVERY OF 


WIRE BAR 


settlement shall be made at the middie 
one of the three assays. The cost of 
the umpire shall be borne by the losing 
party. 


Copper 0, 30% 

Silver 30 grams per dry metric ton 
Gold 0.5 grams per dry metric ton 
After loading of the concentrates, and calculated 
at the prevailing metal quotations on the date of 
delivery of the shipping documents, the Buyer 
shall provisionally pay Seller 90% of the pre- 


visional value against presentation of proper 


‘shipping documents, preliminary weight certificate 


and preliminary assay certificate sworn to by 


Seller's Chief Assayer. 


ee ae 


If 150 days after steamer's sailing date —~ 


settlement weights and assays should not be 
available, a second provisional payment of the 
full balance shall be made on the basis of the 
applicable metal quotations and such other data 
as is available. 

After receipt of governing weights assays 
and quotations for each shipment, a final ac- 


counting shall be rendered to Seller. 


All payments, freight rates, etc. are based on 
shipment of concentrates to Japanese smelters, 
It is understood that any diversion of ship- 
ments to other than Japanese Smeltero, can be 


effected only with Seller's written approval, 


Under a contract entered into betweer Consolidated 
Halliwell Limited, Sedren and Continental Copper & 
Steel Industries,Inc,,dated April 1,1959, 1t was 


agreed that copper wire bar would be delivered to 
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Less 1 unit Next Best Bid ccs Saving 
3452650 1bs.at 29.6¢ 
1,0=28,.6¢ 194,48 194.48 
AG 6.0zs at 90%=5.4 oz.at $1.29 6.97 6.97 
AU .5 ozs,at open. 019 ozB.at 
34,9125 16.58 
AU .5 ozs.at 96.5%=.4825 ozs.at 
$34.9125 16,85 -27 
O18.03 eis, 30 
T/C 2-1/2 year average 8,53 4,99 3.54 
O/F(Estimate at present 
312/LWT) 11,52 11.52 .58 
Discharge > - 
Insurance 60 21,2 60 17,12 
Commission 1.5% 2.95 - a 
Savings on Concentrate $7.34 
° 1/2e $3.67 
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the concentrates produced at the Sedren mine, ; 

For the term of this agreement, the Buyer 
undertakes to procure for its own account the > 
wire bar, as per said contract. 

Commencing with the July, 1964 production 
of the mine, Seller shall be excused from de- 
livering such wire bar to Buyer. 

By reason of this agreement Seller is re- 
leased of the cost of .75¢ per 1b. of returnable 
wire bar for delivery and force majeure charges 
heretofore payable by Seller, under 4ts sales 
agreement expiring June 30, 1964, 

In consideration therefor Seller shall pay 


the Buyer .375¢ per pound of returnable wire bar. 


ee 


It is acknowledged that by reason of this 
agreement, the Seller will realize considerable 


savings which are evident from the following com- 


parison between the Buyer's contract and the next 
best offer received by the Seller, The parties here-.__ 
to agree that these savings should be shared 50/50 be- 
tween the Buyer and the Seller on the following basis: 


Basis: CU -35% S.D.T., AG 6 ozs/S.D.T., AU .5 ozs/SuQT | 
HoO 7%, E & MJ Export Price 29.60¢/1b. 
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(a) Seller undertakes to obtain all 
the necessary permits, licenses and any required 
documents to assure the free port of concentrates 
from Haiti in such manner that smooth operation 
of the above agreement is not 4mpaired, Buyer 
will undertake or provice for the corresponding 
4mport and export licenses, as the cace may be, 
in other countries, wherever necessary. 


(vo) All Haitian taxes, duties and other 
direct or indirect charges applying in Haiti to 
this asreement or the performance thereof shall 
be borne by Seller, except only such taxes, 
duties and other charges relating to the profits 
derived by the Buyer, 


(c) If any of the quotations for metals 
governing part or all of this zontract should be 
suspended or their manner of « etermination be 
changed, Buyer and Seller shasl endeavor to 
arrive at a new pricing basis mutually acceptable. 

(d) All charges incurred by Buyer for 
Seller's account for Ocean Freight, Insurance Ye 
‘Representation at Destination shall be reviewed and 
approved by Seller prior to commitment and shall 
be billed to Seller at the exact amounts charged 
to Buyer. Commissions, direct or indirect, if 
any, derived by Buyer for placing Ocean Freight 
and Insurance less Buyer's expenses incurred 
{n connection therewith, shall revert to Seller, 

If any of the parties shall be delayed or 
prevented from performing any of the agreements 
which they have herein agreed to perform,by reason 
of any cause beyond the control of such party, such 
delay or failure of performance shall be excused, 
and the period of such delay shall be treated as a 
nullity in calculating the term of this agreement 
or the time for the performance of any of the pro- 
visions thereof,and none of the parties thall have 
any demand, claim or cause of action for damages 
therefor arising therefrom, and such claims, de- 


mands or causes of action are hereby expressly 
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waived by all of the parties hereto, The 
expression "causes beyond the control of such 
party" shall te construed to include inter alia, 
fire, strikes, riots, the elements, acts of God 
or the public enemy, accidents to machinery or 
other equipment, failure to receive materials 
from suppliers, acts of tre Government, (in- 
cluding but not restricted to any preference, 


priority or allocation order) or any other 


governmental agency having jurisdiction thereof, 
floods, epidemics, quarantine, restrictions, 
freight embargoes, unusually severe weather and 
delays by subcontractor, delays or failure of 
performance by common carriers, but this defini- . 
tion doesnot and shall not be deened or con- 
strued to limit in any way the generality of the 
expression "causes beyond the control of such 
party". 

DEFINITION Whenever referred to above, a ton is a short 
ton of 2,000 lbs. avoirdupois weight, A unit 
48 1% (20 lbs) of the above mentioned ton. An 
ounce is a troy ounce. 

Whenever mentigned herein, dollars and cents 
are in the currency of the United States of 
America, 

ARBITRATION Any controversy or claim arising out of orre- 
lating to this cor.tract or the breach thereof 
shall be settled by arbitration in New York 
City in accordance with the rules then obtaining 
of the American Arbitration Association, and 
judgment upon the award rendered may be entered 
into the Supreme Court cf New York or any court 
with jurisdiction, 


~ wh 


- 2 ass © 


Be em Bw Ree Bek 5 a et rs a er RD tee 


JURISDIC- 
TION This agreement shall be construed in accord- 


ance with and the rights of the parties shall 
be governed by the laws of the State of New 
York, 

QUARANTEE Guarantor hereby guarantees the performance 
by Sedren of its covenants, undertakings and 
agreements and each of them contained in this 


agreement, as amended, 


IN WITNESS WHEREOF, the parties hereto have by 


their authorized officers, hereunto set their hands and their 


corporate seals, as of this lst day of July, 1964, . 


CONTINENTAL COPPER & STEZCL 
INDUSTRIES, INC, 


By ho fi, 
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SOCIETE d'EXPLOTTATION et de 
sé DEVELOPPiENT ECONOMIQUE et NATUREL 
a'HAITI (Sedren) 


CONSOL. DATED HALLIWELL LIMITED, 
(No Personal Liability) 
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THIS AGREEMENT made and entered into es of 

the lst day of January, 1967 among 
CONSOLIDATED HALLIWELL LIMITED (No Personal 
Liability), a corporation having ite head 
office in the City of Mentreal in the Province 
of Quebec and an executive office at suite 405, 
25 Adelaide Street West, Toronto, Ontario, 
Canada (hereinafter called "Halliwell") 

“-and- 

LA SOCIETE G'EXPLOITATION et de DEVELOPMENT 
ECONOMIQUE et NATURAL d'HAITI (Sedren) S.A., 
‘a corporation duly incorporated under the laws . 
of the Republic of Haiti with head office at : 
Port-Au-Prince, Haiti (nereinafter called 


"Sedren") 


CONSINENTAL COPPER & STEEL INDVSTRIES,INC., 
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NOW, THEREFORE, in consideration of the 


mutual covenants and conditions herein contained, it is 


agreed as follows: 


1. Subparagraph (C) of parcgraoh 1 of the 


amended agreement is hereby changed to read as follows: 


the amended 
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"(C) Deliveries of wire bar shall 
be made in monthly installments, provided, 
however, that as long as Sedren shall de- 
liver to Continental copper concentrates 
pursuant to a certain concentrates agreement, 
as hereinafter defined, Sedren shall not be 
required to make deliveries of wire bar pur- 


Suant to this agreement.” 


2. The second subparagraph of paragraph 3 of 
agreement is changed to read as follows: 
“As long as Continental shall purchase 


copper concentrates from Sedren under the 


concentrates agreement, Continental shall re- 


ceive the above discounts against the quoted 
price computed against pounds of returnable 
copper as ascertained by final assays at 

the smelter on each and every shipment of con- 
centrates. The discounts for the purpose of 
this paragraph shall be applied against the 
quoted price for the month in which the copper 
concentrates are delivered to smelter. Pay-~ 
ment of discounts shall be made to Continental 
upon receipt by Sedren of final settlement from 


smelter on each and every shipment.” 


So eT Saar ee 


3. Paragraph 7 of the amended agreement 
is changed to read as follows: 

"7. Continental may, at any time 
after December 31,1968 at its option, 
upon three months written notice terminate 
this agreement as to any portion thereof 
‘then undelivered and upon such termination 
Sedren shall pay to Continental, by way of 
liquidated damages and not as a penalty, a 
sum equal to the amount of the discounts to 
which Continental would have become entitled 
‘in respect to the undelivered portion of up 


to 80,000,000 pounds had delivery been made, 


Ge 


based on the average quoted price for the 
three months commencing with the date of 
notification. There shall be credited against 
the detucnebie copper required to be delivered 


by Sedren under this agreement as amended, 


the aggregate amount of returnable copper pro- 
duced in concentrates and sold to Continental 


under the aforesaid concentrates agreement." 


4. The agreement dated April 1, 1959 as amended 
on July 1, 1964 is further amended by adding the follow- 
ing new paragraphs : 

"14. Concentrates agreement shall mean 

the agreement entered into among the parties 

on July 1, 1964 relating to the sale by 

Sedren and the purchase by Continental of 

copper concentrates as produced by Sedren at 

its mine in Haiti and said agreement as amend- 

ed as of the date hereof or as hereafter 


amended." Yi 
WW 8 


ea 


"15. Upon delivery by Sedren of the 
80,000,000 pounds of copper to be delivered 
by it pursuant to the terms of this agreement 
and the concentrates agreement, Continental 
shall become the sales agent for the sale 
of the produce of all mining properties con- 
trolled or operated by Sedren or Halliwell 
for a term of five years, subject at the option 
of Continental to renewal for an additional 
term of five years. The sales commission to 


be paid to Continental shall be 2% of net 


smelter returns, basis CIF final destination." 


"16. Sedren will set aside each year 
during the term of this agreement before any 
dietribution is made by Halliwell by way of 
prepayment of principal on its debentures, 
at least $200,000 which sum shall be held in 
escrow and used exclusively in the exploration 
and development of additional ore on the 
Sedren Concession and the Cnesa Concession. To 
the extent that any part of the said sum re- 
mains unexpended or uncommitted in any such 
year, such amount shall, at the option of 
Continental, be paid to Continental." 

"17. The purchase agreement, as amended, 
may be assigned to a wholly owned subsidiary 


of Continental." 


5. Except as modified herein, the said agree- 
ment entered into April 1, 1959 es amended by agreement 


entered into July 1, 1964 is in all other resp2cts con- — 
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firmed, ratified and approved. —. 


IN WITNESS WHEREOF, the parties hereto by 
their appropriate officers, have hereunto set their 


hands and seals the 4)>- day of April, 1967. 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
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LA SOCIETE a' EXPLOITATION et de . 
DEVELOPMENT ECONOMIQUE et NATURAL Ns 
G'*HAITI (Sedren) S.A. 
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THIS AGREEMENT made and entered into as 
of the lst day of January, 1967 among 
CONSOLIDATED HALLIWELL LIMITED (No Per- 
sonal Liability), a corporation having its 
head office in the City of Montreal in the 
Province of Quebec and an executive office 
at suite 405, 25 Adelaide Street West, 
Toronto, Ontario, Canada (hereinafter called 
“Halliwell") 

~and- 
LA SOCIETE d'EXPLOITATION et de DEVELOPMENT 
ECONONIQUE et NATURAL d'HAITI (Sedren) sll . 
a corporation duly incorporated under the laws 
of the Republic of Haiti with head office at 
Port-Au-Prince, Haiti (hereinafter called 


"Sedren") 


-and- 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC., a [U 
“corporation duly incorporated under the laws 
of the State of Delaware of the United States 
of America with its principal office at 100 
East 42nd Street, in the City of New York in 
the State of New York, U. S. A. (hereinafter 


called "Continental"™). 


WHEREAS, the parties entered into a copper con~ 
centrates purchase agreement on July 1, 1964 for the period 
July 1, 1964 to December 31, 1966, and 

WHEREAS, the parties desire to extend and amend 


said agreement in the particulars hereinafter stated; 


NOW, THEREFORE, in consideration of the mu- 
tual covenants and conditions herein contained, it is 
agreed as follows: =\4 J s 
-f- eS See Meena 2 
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1. The paragraph on page 1 of the concentrates at 
ment entitled "Quality and Duration" is hereby amended to extend 
the period therein mentioned by providing that the said potiet 
shall run concurrently with the term of a certain copper purchase 


agreement between the parties dated April 1, 1959, as amended. 


2. The paragraphs on pages 3 and 4 of the concentrates 
agreement headed "“Coppe:”, "Silver" and "Gold" under the subheading 
"Payments" is hereby changed to read as follows: 

“Copper: Deduct from the wet copper assay 
the number of units deducted by the smelter and 


pay for 100% of the remaining copper at a price 


{ 
which shall be equal to the average during the . 
quotational period of the following prices: 
(a) the daily net export refinery quo- 
tation for electrolytic copper as 
‘(b) the daily net domestic refining quota- 


Metal and Mineral Markets (Metals Week); 


published in Metals Week incorporat- 
ing the Engineering and Mining Journal 
tion for electrolytic copper as pub- 
lished in Metals Week; 


(c)\ the London Metal Exchange Cash Settle- 
\ ment price for electrolytic wire bar; 
and 


(da) U.S. prime producers' price as published 
in the Wall Street Journal 


less the amount per pound of copper paid for and de- 
ducted by the smelter at point of discharge for each 
shipment." 

"Silver'and "Gold": Shall be paid for under the 
same terms and pursuant to the same_ schedule as 
specified by the particular smelter at final destin-"— 


ation. 


3. The first full paragraph on page 4 of the con- 
centrates agreement shall be changed to read as follows: 
“The quotational period shall be the same 


as that specified by the smelter at final 


-2- 


destination. For this purpese the date 
on which the vessel reports at customs 
at the port of discharge shall be taken 


as the date of arrival.” 


4. The paragraph on page 4 of the concentrates 
agreement headed "Treatment Charges” under the subheading 
"peductions” is hereby changed to read as follows: 

“Treatment Charges: The amount of 
treatment charges paid by Buyer at ultimate 


destination." 


4. The section on pages 6 and 7 of the con- 
centrates agreement entitled "Delivery of Wire Bar" is 
hereby amended by deleting therefrom the last paragraph 
commencing with the words “It is acknowledged that by reason 
of this agreement ***" and ending with the words “see the 
Buyer and the Seller on the following basis:" and by deleting 


therefrom the table following the aforesaid words. 


6. The concentrates agreement as amended 
herein may be assigned by the Buyer toa wholly owned sub= 


sidiary. 


7. Except as modified herein the said agreement 
entered into July 1,1964 is in all cther respects con~ 


firmed, ratified and approved. 


IN WITNESS WHEREOF, the parties hereto by their 
appropriate officers, have hereunto set their hands and 
seals the %4;,day of April,1967. 


CONSOLIDATED HiALLIWELL LIMITED 
(No Personal Liabili ) 


hel 2 aN Tigt cae 
SLL i cae aid 


? /v-: 
CONTINENTAL COPPER & ‘A SOCIETE d'EXPLOITATION ct de 
STEEL INDUSTRIES, INC. DEVELOPMLNT ECONOMIQUE ot NATURAL 
a'HALTI (SEDREN) S. A 


By VLA LEREKSEEL Ly i 


; it 
By "4 . Slee 


3 ye & gf i ee ‘ ‘gets? i oa! ‘Sa. 
_" ‘ Pa * ‘ awl ‘ “4 pha he! » 8 
~ a = » tows ny a a bi re 


bs 


é.-. er doen fe ici et ln 2 fh bas ik ny 


z 4 _» ®, nj 
We te es © 5g? ‘ ry Aa et. ~ oe >. eee 
eis London 
Metal Prime Export Domestic 
Exchange Produce6é Refinery Refinery 
, wast \ ee ee ee ee ate Ss 
a | [ate i mae Soe ———$ eter CL! Ao ie h 
ia “cen 4 nt sf ren f 90 Zz ae pr ve rr “ide ei / nh CLO FASE : 


e qu i eee 1,694 26200 “heya toe?” Magi 
WAL 87¢, du ‘ Ne E07 Me py =i e0y yy t 4; Meo. “ins If 
7 GIs, 03% | F305 | 36009 570 
| AsIQ MF ; . 


2 eee i 
b/| 3700 i Tre | 
: 


: a 
spies ee 
id ! 
{ 
1 : \\ 
{ i H ; {! 
: ‘ ; ; 
$e oe 
| i 
D , 4 
' Ry rs 
} | 
| 
' 
H " 
yaa me herein | nent nenemerememerasins rence 
ii | if 
i Le 
' t ‘ 
| | | 
i! tt 
al { i 
r 1 
| | } 
' i 
Y i 
ee ee ae eee 
‘ 
i I i 
an | ‘ 
OT ae 
| 


= 


S 

a 

4 

wi 

~s 

lbn 
pay 
Ve 

SI 


APIA 


we aie te WHY CYcwe {icwoentia syall coms oc sap Coicewny 


eycecting: ANOW YE, ThatLa Societe d'Exploitation et de Development 
Economique et Natural d'Haiti (Sedren)Ss.A. 


a corporation organized and existing under and by virtue of the laws of the Republic 


of Haiti for and in consideration of the sum of 
ONE and 00/100------------~-----~~-- Soe meee mare Callers ts ., O0 ) 


Jawful money of the United States of America to it in hand paid by CONTINENTAL COPPER & 
STEEL INDUSTRIES, INC. 


the receipt whereof is hereby acknowledged, has remised, released and forev. discharged, and by 

these presents does for itself and its successors, remise, release and forever discharge the said 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC., its 

sheis 2; -execetoss and: acmintstrators; successors and assigns of and from all manner of actions, causes of 

action, suits, debts, dues, sums of money, accounts, reckoning, bonds, bills, specialties, covenants, con- 

tracts, controversies, agreements, promises, variances, trespasses, damages, judgments, extents, executions, 

claims and demands whatsoever, in law, in admiralty, or in equity, which agains¢é the said 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


it ever had, now has or which it or its successors hereafter can, Shall or may have for, upon or by reason 
of any matter, cause or thing whatsoever from the beginning of the world to the day of the date of these 
presents. ° 


This release shall not apply,however, to the rights and 
obligations of the parties hereto under a certain Copper Purchase 
Agreement made as of the lst day of April, 1959, as amended as 
of July 1, 1964, and January 1, 1967 or under a certain 
Concentrates Agreement between the said parties entered into 
on July 1, 1964, and amended as of the lst day of January, 1967, 
or to debt between the said parties. 


This release may not be changed orally. 


Bn Wiitness TWilyereof, the said La Societe d'Exploitation et de Develop- 


ment Economique et Natural d'Haiti ( edren) S.A. . : ‘ 
has caused its corporate seal to be hereunto aftixed and these presents to be signed by its duly authorized 


officer onthe 28th day ofApril 19 67 


LA SOCIETE d'EXPLOITATION et de 
(Corporate Seal) DEVELOPMENT -ECONOMIQUE: 5 arena D'Hait 


4 
OOO. 


STATE OF NEW YORK COUNTY OF NEW YORK coud 


Onthe 28th day of April 1967 before me personally came 


Murray Cooper to me known, who, being by me duly sworn, did 


Jepose and say that he resides at No. 2500 Bathurst Street, Toronto 19, Ontario 
. La Socicte d'Exploitation ct g¢ Jr, 
he is the Vice President ePevelopment Economique et Natura d'Hait’. 


th : ' ~~ 
Hepa aces ‘on described in, and which executed, the bFee ine LRrAlment; that he knows the seal of iy 
sider yee "10N; that the seal affixed to said instrument is such corporate seal; that it was so affixed by 

: he board of directors of said cosporatjon; and that he signed h jg, ~— 
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SOCIETE D'EXPLOITATION ET DL DEVELOPPEMENT 
ECONOMIQUE ET NATUREL D'INAITI (SEDREN) S. A. 


SOCIETE ANONYM AU CAPITAL DE § 20,000.00 
PORT-AU-PRINCE, HAITI 


PLEASE REPLY 70: 

Sep 2 i N, Ss. A. : Cable Adfresa: SFARA 
e. Oo, le 

% National Gutlook Corpoxation pase 

100 East 42ad Stroat 

New skork, Now York 10017 


f 


December 26, 1967 


Continental Copper & Stent Industries, inc. 
. 400 Bast 42nd Street 
-. New York, New York 10017 


‘Gentlemen: 

Re: Shipment £55 - S. S. El Salvador Maru 

We are in receipt of your final accounting for the 
aforementioned shipment. Will you please inform us how the 


“average of four prices" for copper wao computed and the 
basis for auch computation. 


Very truly yours, 
SEDREN, S. A. 


yy fides htlneky 


: -_ ; i Adolph H. Groots 


AliGicar 
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Docombor 28, 1967 


Mr. A.H. Graetz 

Sedren, S.A. 

c/o National Outlook Corp. 
100 Last 42nd Strcat 

Now York, N.Y. 10017 


Doar Mr. Graotz: 
RE: Shipmant No. 55 
*S§.S. E1 Salvador Maru 


To arrive at the “avorago of four prices” used in tho final 
acoounting of tho captioned shipment, wo usad tha folicwing 
priccs: 


Prime Producers 38.000¢ 
Domestic Lelfinory 39.090¢ 
Export Rafinery 45.450¢ 
LME Eloctrolytic 

Wirebar Sattlemont 47.809¢ 


Please note that since tha Domastic Refinery quotation has been 
puspended since September 4, 1967, we havo usod the last known 
monthly avorago for this price, which we uncersteand, 43 boeing 
custcmardly used in tho narket to sattlio contracts atipulating 
Domactic Roefinory pricas. 


Vory truly yours, 
CONTINZNTAL COPPER & STEEL INDUSTRILS, INC. 


Waltor H. Knorr 
HUX/ob ee 
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SOCIETE ANONYME AU CAPITAL DE $20,000.00 


PLEASE REPLY TO: PORT-AU-PRINCE, HAIT 
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S60 REIN Se As Cable Address; SLDREN 
% National Outlook Corporation P.O. Box Mo. 15 
Phene ; 200 


100 East 42nd Street 
New York, New York 10017 


February 7, 1968 


Continental Copper & Steel Industries, Inc. 
100 East 42nd Street 
New York, New York 10017 


Attention: Mr. Walter H. Knorr, Vice-President 


Gentlemen: 


Re: Shipment 455 - S$. S. Ei Salvador Mar s 1.07 
: © e . Pe od é aru a ‘i 

& . 
On January 30, 1968 I met with your Mr. Kennedy re- i 


garding the pricing basis for the above mentioned shipment. 


In discussing this subject, Mr. Kennedy reiterated 
your position that the last known EMJ-Domestic price quotation 
for copper should prevail. The EtJ-Domestic price has been 
suspended since early September, 1967. This price called for 
in our contract is the price that is quoted in the trade for 
copper that is delivered at consumer's plants. We therefore 
request you to provide us with a quotation (publicly reported) 
for the perioa under review which would reflect prices at 
consumer's plants in lieu of the suspended and non-available 
EMJ-Domestic price. 


We are prepared to meet with you again at your con 
venience. May we hear from you soon on this matter. 


Very truly yours, 


aD Lie. SEDREN, S. A. 
* bff, 
nen a os 
ut : oy By: oe igi et 
eid i Adolph H. Gracta 
Vice-President 
AHG: car. 
cc: Me. M. Cooper, Toronto ‘s 
ae (: 
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Pebruary 14, 1968 


é Mr. Adolph Hl. Graetz 
Sedren, S.A. 
c/o National Outlook Corporation 
100 East 42nd Street 
New York, N.Y. 10017 


Dear Mr. Graetz: 


Re: Shipment 455 - Haitian Concentrates 


We acknowledge your letter of February 7, 1968, concerning 
the pricing basis for the above-mentioned shipment. 


The last published F. &@ M. J. domastic price quotation was 

39.609¢ for the month of Auqust. As you know, the vant 

majority of the U.S. copper mining and processing industry 

went on 3trike in mid July. There , the August EB. 6M. J. re 
quotation reflects the price durin, wwe strike period and is 

the price being used in tho industry in lieu of the quoted 

price which has been suspended. We have repeatedly checked 

this point and this is the accepted practicc. 


Lant week, after Mr. Kennedy's conversation with you, we 
asked the copper editor of the E. & N. J. for his opinion 
on this subject. He told us that the L. & M. J. domestic 
price is always computed by averaging the U.S. Prine Pro- 
ducer’s quotation with the Canadian Producer's price for 
copper sold in the U.S. Using this formula, ho stated that 
the September and Octoher averayes would have renained 
\ about the same as tho August quotation and that November 
and December would have been increased by about one half 
cent while January would have rigen to about one cont over 
the August average. 


Shipment #55 has been priced in accordance with this formula, 
to wit: 39.09¢ for the E. & M. J. domestic price. 


suey Very truly yours, 
CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


Walter H. Knorr 
WiKi 6a 
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100 East 42nd Street 
New York, New York 10017 


Sebxcuary 26, 1968 


Continental Ccpper & Steel Industries, Inc. 
100 East 42nd Street 
New York, New York 10017 


Attention: Mr. Walter H. Knorr Vice-President 
ae ee tant dct 


Gentlemen: 


Re: Shipment #55 - §. §. £1 Salvador Maru 


We are in receipt of your letter of February 14, 1968 regarding the 
pricing of the aforementioned shipment. 


You failed to provide us with a publiciy reported quotation, as called 
for in our letter of February 7th, for the period under review which would 
refledt prices at consumer's plants in lieu of the suspended and non-available 
EMJ-Domestic price. 


Mr. Kennedy's conversation with the copper editor of ine E. M. & J. is 
at variance and inconsistant with that which is published regularly in "Metal 
Week" (E. M. & J.), to wit; 


"(a) Metal Week Quotations are based on saies reported by 
producers and their acents. The daily quotations for copper, 
lead and zine are weighted averages of slaes reported to 
Metal Wee} 


Copp tead and zinc quotations are based on sales 
for prompt a... future deliveries. 


(b) Copper prices, domestic, in the trade are quoted ona 
delivered basis, that 1s, delivered at consumer's plants. 

The avove prices are net prices at the refineries; the average 
shipment cost is deducted to arrive at a refinery price." 


We invite your attention to that portion of paragraph (b) which reada, 
"Copper prices, domestic, in the trade are quoted on a delivered basis, that 
is, delivered at consumer's plancts."" These prices refer to "the daily net 
domestic refining quotation for electrolytic copper as published in Metal Wrek" 
as called for in our contract. 
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Ll. Since the EMJ-Domestic price is not publicly reported, 
it be dropped from the formula; 


2. Copper prices as reported on the ‘ew York Commodity 
Exchange be used, for the quotational price. 


3. Averaye price for copper paid by Coutinental Copper & 
Steel Industries, Inc. for the quotational period. (This 
would be consistent with the ENJ-Domestic quotation which 
states "Copper prices...quoted...delivered at consumer's 
plants."') 


4. Apply the formula as reported by Copper Range Company in 
the New York Times, February 10,1968, (copy attached). 


We are prepared to meet with you again at your convenience, We hope 
that we may hear from you soon on this matter. 


Very truly yours, 


SEDREN, S. A, e 
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fy WILLTAS M. FREEMAN 
Jie Copper Range Company. 
tre firat doa nestic producer of 
crprer to sesume production ¢ 
puwe the mincs were siut by, 
a steike jast Aus. 3l, ans 
nounced yesterday it would in-: 
cease us. prices: for electro-, 
lytic copper. : 

The actual price schedule, to 
he announced each Téonday, 
will be based on an avcrace 
of the Aug. 31 price and the 
weeny. buropean cost-insur- 
aace-freipnt price published by 
Stetals Ween, a trade puolica-' 
Lion. | 
If this formula had been ap 
plied last Monday the incrcasc: 
on primary copper would have 
been 9.923 cenis a pound and 
the new price wouid have been: 
47924 cents a pound. | 

Tins would have been the, 
Nacgest increase if the history 
jof the domestic copper in-| 
dustry. | 
| The company commented in: 
a letter to its customers that, 
“we would like to sce copper! 
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Continucd From Paze 43 


aold under a pricing. structure 


“ that will achieve as* stable 


price as possible and yet truly 
. reflect nuurket values for our 
meta”. “ 

“Obviously,” it) said, “past 
pricing, praciices have failed tol 
achieve tis.” ‘ | 

The action was to make up) 
for the $ly-wilien ia increased| 
labor consis the company est] 
mates it incursed in a new 42-| 
month labor arreement al ils, 
White Pine, Mich., workings. 

It is expected in the industry 
that most United States pro- 
ducers Will raise prices 2 to 4) 
cents a puund when the sinxe| 
ends. - 

Most copper consumers in 
this country have been paying 
about 70 cents a pound tol 
fercinn producers and to metal: 
dealers here. 1 | 

The littic’ damestic copper 
available has come from sec- 
ondary sources. ~ 

One majof copper user com- 
mented: ‘ 

“We'll be very glad’ to buy 
copper at less than 50 cents a 
pound from Copper Ranpe. It's) 
higher than United States pro- 
ducers charged = before the 
aurike started, but still way less 
than foreign producers are, 
charging now." * | 

An official of another copper! 
conipany said) that copper 
prices probably would baLince! 
below of cents a pewnd once! 
the strike was settled and pro-, 
duction achieved anormal level. 

Vhe action by Copper Range 
was the highlight in a day of, 
price movenents. Coffee and; 
vine were marked higher aod! 
there were further adiadarents! 
In tome’ srades af teat steel | 

‘She Maaweik Liou: division) 
of the Geneval Foods Corpora! 
tion announced in White Plains,» 
(init it would imerease thc), 
wholescle priecs of its repular}, 
and instant coffees on Monday.) 
The company attributed the ace}, 
tion to higner costs of labor.) 
packaging. transpertation and 
and disisibution. i 

Regular Maawell House, Yu- 
ban and Sanka ‘cofices will po! 
up 2 cen:s a pound. Instant!’ 
Maxwell House, Instant Yuban! 
and Instant Sanka, cofices wil, 
£9 Up about | cent.an ounce. 

Tine AMAX lead and” zine! 
division of Amene:.n Metal Cur; 
max said it had added 14 cent 
a pound. cficctive Feb. 1, to, 
special high-rrade and dish; 
frade zinc. Tie new prices aicy * 
14.75 cents for speci.) ic: 
frade and 14.60 cents for hijh-i 
grade, ‘ ef Ie 
‘erniestanntnnnnouecmegntstamateennemincnene eterno 
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March 7, 1968 


Mr. Adelph H. Graetz 

Sedren, S.A. 

@ National Outlook Corporation 
100 East 42nd Street 

New York, N.Y. 10017 


Dear Mr. Graetz: 


Re: Shipment 955 - Haitian Concentraten 


In reply to your letter of February 26th, please be advised 
that our position is still the same as sct forth in our 
letter of February 14th. 

Very truly yours, 


CONTINENTAL COPPER & STEEL INDUSTRIES, INC. 


Walter H. Knorr 


er re rire 4 


Socicte D'Exploitation Et De Develozaement 
Economique Et Naturel D'Haiti (Sedsen), S.A. 


_P.0. Box 515 Pott-au-Prince, Haiti 


OATE: 12-20-67 INVOICE NOW 1028 


Tase 1 
Continental Copper & Steel DELIVERY: CIF YOKOHAMA, JAPAN 
Tudustries, Ine. haiti 
100 East 42nd Strect NET CASH 
Now York, N.Y. LOOL7 


FINAL ACCOUNTING 


SHIPMENT NO. “KK CRE NA 
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GONAIVES, HAITI ' YOKOHAMA, JAPAN ' 
cn pee et SEs De Oe a a 
um | ” | Sept. 1967 ' 
| COPPER CONCENTRATES IN BUL< | 
11,012,945 Lik a 4) : 
i078 oe 


Weighing Wet: 
Dry: 977.853 Mrz 
«12,155,775 
AYMENTS; ' Copper: ; 
Total Cu content; we 302.046 
665,891 
Less: 1 unie: ; 21,900 
644, 333 
@ average of four prices 42.587¢/1b. 
Less: 2.500 
41.087¢/1b.' $§ 264,737.10 
Silver ' 
Total Ag content; 180, 802 
‘ 5,612.91 
Less: 1 oz./MT 977.85 
4,835.06 
@ Handy & Harman quotation 167 .950¢/oz!, 
Less; ' . 660 | : 
; 167.350¢/oz. 8,091.47 * 
Gold; . | 
Total Au content: 23,799 gme.* 975.905 ba! ow . OCG i 
, Loss: 1 gm,/MT a, 97R | ; d | iStry/s 
27,821 gms, 
894.465 ozs. | 
| @U. S. Mint buying rate | $34.932S/or, 31,298, 01. 


| carricd forward | | s 304,056.53 


sedror S.. A. 
Socicte D’Exploitation Et De Developpement 
Economique Et Naturel D'Haiti (Scdren), S.A, 
P.O. Box 515 Poti-au-Prince, Haiti 


Page 1 ; CATE: 1-30-68 INVOICE NOW 1029 


Continental Copper & Steel DELIVERY: CIF YOKOHAMA, JAPAN 
Industries, Inc. ; 
100 East 42nd Street TERMS: NET CASH 
New York, N Y 10017 
FINAL ACCOUNTING 
RCT LYE SHIPMENT NO. VESSEL ARRIVAL CATE 


e CONTRA 
1167 56 S. S. Honduras Maru 11/8/67 
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GONAIVES, HAITI YOKOHAMA, JAPAN 


duITS AMO MARMINGS | DESCRIPTION WEIGHT 


iP PED FROM 


‘ November 1967 
COPPER CONCENTRATES IN BULK 
Weighing Wet: 1,347.664 
~ “Dry : 1,291,156 
oi 2,846,483 


PAYMENTS ; opper: Bs ; 
| Total Cu content: ‘ 409.588 wy 
‘ 4.1 


i 902,912 
Less: 1 ere : : 28,465 
“a 874,447 
@ average of a prices , |. 48.509¢/1b. 
Less: ‘ 2.500 
sens $ 402,324.32 
ilver: 
Total Ag content: 250,765 gms. 
8,062.27 ozs. 
Less: 1 oz./MT 1,291.16 
; 6,771.11 ozs. 
@ Handy & Harman ims a ae 195.320¢/oz. 
Less: ay 2000 
r 194.720¢/oz. 13,184.71 
Gold; ‘ 
Total Au content x 36,970 gms. | /, [66.61 ae | 
Less: 11 gm. /MT , 1,291 ; — B35 ry /sr 
35,679 gms. 
\ : 1,147.105 ozs. 
@WV. 8. Mint buying rate 634.9125/0a. | 40,048.30 


’ carried forward . $ 455,557.33 
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Consolidated Halliwell Limited 


Ne Personal Liahilitys 
and its consolidated subsidiary 


NOTES 10 CONSOLIDATED FINANCIAL STATEMENTS 
Year ended December 31, 1967 


1. Basis oF Cos-orinatios: 


The accounts of the compans’s wholly-owned subsidiary, Societe Exploitation ct de Developpement 
Eronomigque ct Natarel (Haiti (Sedrent, S.AL Gineorporated under the laws of the Republic of 
Waitit. have been eonselidated herein, 

The cost of the company’s investment in Sedron exceeds the valne of the shares issued, according 
to the books of the subsidiary. by So22.31K. As at January 1. 1966 the company commenced 
amortization of the excess at a rate of 25% per annum on a straight fine basis. 

The accounts of Sedren are maintained in US. dollars. Current assets and liabilities and major 
replacement parts and stow moving items of the subsidiary have heen converted into Canadian funds 
at the prevailing rate of exchange at the balance sheet date; all other assets and liabilities have been 


translated at par. 
The company held a 97%e interest in Compagnie Nationale d'Exploration S.A. (C.N.ES.A.) a Q 
company incerperated under the Jaws of the Kepublic of Haiti, The accounts of this subsidiary i 


which holds a mining concession in Northern Haiti have not heen consolidated since the company 
is in the exploratory stage. 
The vendor of the concession. who retains a 3° interest therein, has taken legal action to have the 


vending agreement rescinded, ‘The company does not consider the vendor's claim valid and does 
not anticipate that any liability will arise therefrom, 


2. Mivinc Concrsstos: 


Ry agreement dated April 29, 1955. the Government of the Republic of Haiti granted to Sedren : 
the right te exploit for a period of twenty-five years, renewable under certain conditions for an 

additional twenty-five sears, certain copper-bearing properties located in the Terre Neuse Area of 

Haiti, The agreement provides for the payment of a revalty to the Government of 6% of net 

smelter returns, and of an annual tay. 


3. Asoatizanoax axon Dernecestion Poriey: 


Amortization of exploration. development and administrative expenditures at 20 and depreciation i 
of fixed accets at rates varsving fram 3% to 336% are calculated on the diminishing balance basie. 

If amortization and depreciation were related ta copper produced to date and to the estimated 

copper contentof the indicated ore reserves, the unamortized balance of fined asseta, deferred charges 

and excess of costof shares in subsidiary aver book value at date of acquisition would he approxi- 

mately $3.100.000 less than the aggregate value chown by the balance sheet. 


4 Reonessization oF Coxrasy: 


By agreements dated March 15, 1968. the company, the debenturcholders, Continental Copper & Steel 

Industries, Ine. and certain shareholders have agreed to a reorganization of the company's affairs 

as set out following and subject to: 

1. approval of the chazeholders of the company 

2, issuance of supplementary letters patent dnereasing the authorized capital of the company from 
$42.000.000 to $17,000,000 divided into shares of par value $1 each 

3. acceptance for filing by the Toronto Stock Exchange of a filing statement reflecting the 
agreements 


4. obtaining a ruling under the Securities Act. 1966 (Ontario) that the share issucd to the 
debenturcholders will not constitute primary distribution as defined in the Act 


“ 


authorization of the Office of Foreign Direct Investments, Department of Commerce, Washington 
for the guerantve of bank lean by Continental. 
TERMINATION oF CorperR PURCHASE AGREEMENTS: 


Continental has agrced to terminate March 31, 1068 various agreements by which the company, 
together with Sedren. contracted to sell to Continental 80,000,000 pounds of copper. The company 


(Continued) 
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Consolidated Halliwell Limited 


(No Personal Liability) 
and its consolidated subsidiary 


NOTLS TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


Tress sties oF Covrrn Preise Acnerwents (Continued) 


is obligated to pay to Continental liquidated damages of U.S. 623.465 being equal te the discounts 
te which Continental weuld have become entitled in respect of the undelivered 16,193,106 pounds 
of the 80,000,000 pounds required to be delivered under the copper purchase agreements. 

The company will issue to Continental 339.100 shares of its capital stock in full settlement of the 
liquidated damages of U.S. $323,808. 


Serrceent oF Discoust Dek Coxtivent an: 


Continental has agreed to defer the discount on copper purchased due them at March 31, 1968 of 
U.S. $109,836. This amount will be pavable in quarterly instalments of U.S. $10,000 commencing 
January 1. 1969 and the baiance on or before July 1. 1970, Continental may convert on or before 
Mav 1. 1070 all or any part of the unpaid portion into shares of Halliwell at a price of Cdn. $1.25 
per share. 


Drerensent oF Montrcacr Onnicstios: 


Continental hae agreed to defer payment of the 6% mortgage due June 29, 1967 in the principal 
amount of U.S. $230.00 and interest acerued and unpaid thereon at March 31, 1968 of U.S. S763 4b 
The balance will be payable with interest at 6% in semi-annual instalments of U.S, $50,000 com- 
meneing January 1, 1909 and the balance on or hefore July 1, 1971 with payments applied firstly 
on account of interest. 


Apnitiosan Working Caritac: 


Continental and certain shareholdere have agreed to provide the company with new working capital 
by guaranteeing a bank loan of Halliwell for U.S. $300,000, In consideration therefor, Halliwell 
will issue to the guarantors 150.000 shares of its capital stock. 


Setrresest oF DFueNTURES: 


As at March 31. 1968 the company is in default on the £2.907.000 principal amount of debentures 
outstanding and accrued interest thereon at that date of $670.920 aggregating $3.577,920. The 
debentureholders have agreed to accept 1.574.205 shares of Halliwell in full settlement of the 
debentures and accrued interest thereon at March 31. 1968. 


Currest Liapinitirs: 


If the reorzanization of the company (see note 4} is not approved, all of the non-current liabilities 
amounting to $3,060,018 at December 31, 1967 become due and payable immediately. 


Contincent Liabitity: 
Sedren is contingently liable for severance allowances which under Haitian law are payable to any 
emplosee discharged after three months or more of service. No provision has been made by the 
company for possible severance payments. The company follows the policy of mecting these 
obligations as they materialize, charging such payments to expense when made. 


Covparative Ficunes: 


The 1966 figures have heen reclassified on the basis of presentation used for 1967. 


Otnsn INporsaTion: 


Direct remuneration of directors and senior officers (as defined by The Corporations Act, Ontario) 
amounted to $31.372 for the year. 


Ornuer Income: 


Other income in 1966 includes $117,000 relating to an insurance claim in connection with a flash 
flood and fire. 
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Neca bia semwn os cme ve ne : ‘ 
Notice of Petition and Petition for Stay of Arbitration 


1 D'Hatts (Sedren) s.a, 


SN Ee oe SENS er Gm “nat Ae re NN ete ar atta, 


cise COURT OF THE STATE OF HRW YoRK 
COUNTY OF NEW YoRK 

Sn a i ed ie bi dala x 

CONTINENTAL COPPER & STEEL : 


INDUSTRIES, INC, Index No, 


oe 


Petitioner, 


ee 


~against- 
2A SOCIETE D'EXPLOITATION ET DE 
Q=VELOPMENT ECONONICYS ED NATUREL ;: 
D'HAITI (SEDREN) S.Ai i 


AFFIDAVIT OF 
SERVICE BY MAIL 
Kah = Oh 0) 


Respondent. 


COUNTY OF New YORK j 


DANIEL GALANDAZ, being duly Sworn, deposes 
END: ee Om mane eign my 
and says that he ig over the age of 2) years; that he 
Gi ene 


resides at 155 Sterling Place, Brooklyn, New York: that 


oe She LOCH Mey Ol Peueuaye, Lose, Ae gases the within 


upon the respondent herein and its attorneys by registering 
- and depositing re Shia cha ners 
and deliverins/3 copies thereof at the Registry in the Grand 


Central Annex of the United States Post Office at Lexington 
Avenue and 4uth Street, in the Borough of Manhattan, City, 
County and State os New York, on the Said date, each such 
COpy respectively addressed as follows: 


La Societe D'Exploitation Et De 
vevelopment Economique Et Naturel 
D!Haiti (Sedren) s,4. 

¢/o National Outloop Corporation 
100 East 4ond Street 
New Yor, New York 10017 

La Societe D'Exploitation Et De 
D¢ velopment Economique Et Naturel 


P.O. Box 515 


7 
Lowenthal, Landau, Fischer ~ weisinger, Esquires 
250 Pars Avenue i 
New Yor::, New York 19017 ¥eqk 


ll 
op er COTS Bay) os 


Each said copy was securely wrapped ina 
post-paid envelope, correctly addressed as aforesaid, and 
was duly registered in the said Registry, return receipt 
requested, as evidenced by 3 respective receipts of the 
gaid Registry bearing registered numbers 3€38893, 368894 
and 368895. 

Deponent further says that the said 
Lowenthal, Landau, Fischer & weisinger are the attorneys 
for the respondent herein, and that the address set forth 
above and upon the said wrapper is the office and post 
office address designated by the said attorneys for the 


receipt of mail. 


ie Ps a Ly a ’ . 
> Jara | - Jali mee 
Danie aiandack 


Sworn to before me this 


llth day of February, 1969 
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“ DEFENDANTS’ Exhiair U zw Evi pence” 


sucrerme Court of the St tate of 
iiew Yori, néeld in and for the 
County of New York, at the 
Coumty Si NYouse, 69 Centre 
Street, 50 .ch of Manhattan, 
City, County and State 
; New Yori, 
| 
iL 


j At a Special Term, Part I, of the 
! 


November, 


| 


CONTINENTAL PEA &: STELL INDUSTRIES, : 
Ee Oras Index No, 
02169-1969 


ORDER 


Tests 


gene ne 
oud 


(SORES 


Sector and nstice 
2¢669 and serve 
atten tcd arolitra- 
onmerctal Arbitration T.uunal 
fnecoctetion at ite New Yor 
nc ground that the agreement of 


ement between the nurties 


ay, 1709, as further amended by an 


=J. 


scan *2” merece“ entnasiell 
day a. 


: 
| 
| 


Restonial Ofiee in by 


ysreement of May ©, 106 had not been complied with ond ts: 


not in full foree or offeet and that there 1s no bona fide 
--coOute between thi purtles,and granting such other further 
é:4 different relicr ay may be juet and proper in the 


semises, and the sald application having regularly cone on 


NOW, upon rcadine and filing the notice of 

a“ 
ctay arbitration dated February 10, 1969, the 
Continental Copper & Steel Industries, Inc. by 


J. kennedy, lts vice-president, dated and duly veri- 


7 
n Pebruary 10, 1969, and the exhibits thereto annexed, 


with due proot' of service thereof by the petitioner wp 


Wow aR} - 
espaniien 


x nv and tine respondent's attorneys appearing 
before the Amerieaan Arbitration Assoctation at its New Yoru 


Laid atternted arbitration proceédins 
Sfad Jenand for artitration and nottee of 
dated Janvary 39, 1966, in support o 
aod uo ongyer ap responsive rieading hewn: 
Piled bheveln by ine respondent, anid vouon 
Sy TY HN ee 2 Baten) tA Bursort of the 
Tub Ory GA: Hs OMe Upper ine in osegvsttion tis: 
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c [ CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Adjourned Meeting of Directors 


S of an Adjourned Meeting of the Board of Directors 
of CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) held at the 
offices of National Outlook Corporation, 100 Hast Lond Street, New York, 
New York, on Wednesday, December 14, 1966, convened at the hour of 10:45 


the forenoon (New York time). 


There were present: 


R. D. Bell 

furray Cooper 
Fraser M. Fell 
Mortimor S. Gordon 
Adolph H. Graetz 
Harry Harris 
Walter H. Knorr 

S. Underleider 
Arthur Wheeler 


being a quorum of the Board of Directors. 


FORMALITIES 


Tne Chairman of the Board, Mr. Harry Harris, presided at the 


meeting and the Secretary-Treasurer, Mr. R. D. Bell, acted as Secretary 


and took the minutes. 


A quorum of the Directors being present and this meeting 


having been reconvened by the Chairman of the Board as a continuation of 
the meeting of the Board held on December 6, 1966, the Chairman declared 
this adjourned meeting regularly constituted for the transaction of 


business. 


ADOPTION OF MINUTES 

The Secretary read to the meeting the minutes of the reeting 
of the Board of Directors “eta on September 21, 1966. 

Mr. Mortimor S. Gordon referred to the resolution authorizing 
"the shares of C.N.E.S.A. be deposited with Guaranty Trust Company of 
Canada, Toronto, Ontario, in accordance with the Trust Deed dated June l, 
1956, as amended, and that the appropriate amendment to the Trust Deed be 
prepared by the Company's solicitors in order to implement the terms of 
the Cerro Corporation agreement". He stated that the shares of C.N.E.S.A. 
owned by the Company should not be deposited with the Trustee until other 


watters offecting the Company have been clarified. 


- AIGA 


Company and Cerro Corporation dated October 17, 1960, be and the sane 


is hereby approved, ratified and confirmed. 


LOST SHARE CERTIFICATES 

The Secretary tabled correspondence relative to the loss of 
three certificates for shares in the capital stock of the Company and 
advised that the solicitors of the Company were of the opinicn that the 
Company was sufficiently protected to authorize the issuance of replacement 
certificates. UPON MOTION regularly made, seconded and unanimously 
carried, IT WAS DULY RESOLVED that Eastern & Chartered Trust Company, 
the registrar and transfer agent for shares of the Ccmpany, be and they 
are hereby authorized and instructed to issue new certificates for 
shares of the Company's capital stock to replace the following certificates 
reported as being lost: 

Cert. No. NT53153 - 500 shares registered Richard Fuchs 


" "_NT50994 - 100 shares registered John J. Short 


’ " _NT46265 - 500 shares registered Frank ‘fumillo 


SEDREN, S.A. | 


Financial Position 
Mr. Walter H. Knorr then presented to the meeting a cash flow 
of Sedren, S.A., for the period from December 1, 1966 to June 30, 1967, 
a copy of which is appended eas Schedule "B" to these rimutes. Mr. Gordon 


asked wnat price was used for the production of copper subsequent to 


December 31, 1966. Mr. Knorr replied that a price of 484 per pound of 


copper was used. Mr. Gordon then stated that the cash flow had no 
meaning because Sedren would not receive this price for copper after 
December 31, 1966. He stated that Continental Copper & Steel Industries, 
Inc., was going to insist on the delivery of wire bars effective January 


1, 1967, in accordance with the contract dated April 1, 1959, as amended. 


Technical Operations 
Tne President, Mr. Cooper, advised the meeting that the 
production target set for the Sedren operation was 600,000 pounds of 
copper per month. He stated that the operation was continually being 
interrupted by power failures. He also stated that he had sent Mr. C. R. 
Leslie, ¢ well known Canadian mechanical and electrical engineer, to 


Haiti to assess the pover situation and that he had now received his 


ASTA 


drirt had been turned to the west to follow this fault to the limestone. 


He read to the meeting portions of a report by Mr. J. M. Bracken, 


Sedren's new Mine Manager, dated December 5, 1966, a copy of which 


appears as Schedule "D" to these minutes. This report indicated that 

the significance of this fault was unknowm but movement @ppears to have 
been great. Tne Chairman stated that drifting and diamond drilling 
would have to be completed to try to locate the contect, and that it 


would probably be a few months before the Significance of the fault 


could be determined. 


INSURANCE CLAIMS 


Mr. Knorr reported that insurance claims amounting to 
$135,000.00 covering the fire in the power house in August had been 
filed and that a meeting had been arranged with the Insurers for next 
week. He was hopeful that an advance payment of approximately $75,000.00 


against the claims would be forthcoming from the Insurers in the near 


future. 


PAYMENT OF DEBENTURE INTEREST | 


Mr. Gordon stated that the debenture interest payment which 
was due on December lst should be paid immediately. Mr. Graetz advised 
the meeting that if the minimum payment of interest is to be made, the 
Company, pursuant to an agreement with the deventureholders, will have 
to redeem approximately $70,000.00 of its outstanding debentures. 
Mr. Gordon reported that Continental Copper & Steel Industries, Inc. 
will provide the Company with sufficient funds to maintain the requirements 
of the Trust Deed. He also stated that Consolidated Mogul Mines Limited 
had shown no interest in attempting to remedy certain outstanding 
ncerning the Company and Sedren and he intends to relegate 
Consolidated Mogul to a creditor position. It was decided to defer 
redemption of the required debentures until the advance had been received 
from the Insurers for the fire loss experienced in August. 
CONCENTRAT£ SALE AGREEMENT AND STATUS OF AGREEMENT 
DA) APRTI, ds ares AS AMENDED, MADE BETWEEN 
CONT CNinIDAL COPPER & STEEL INDUSTRIES, INC.(C.C.S.), 
SEDREN, S.A., AND ‘THE COMPANY 
Mr. Gordon demanded that the agreement with C.C.S. dated 
April 1, 1959, as amended, be lived up to and that electrolytic copper 


wire bars be delivered to C.C.S. subsequent to December 31, 1966 as 


AIBA 


required by the said agreement. He stated that this was not a 
contlict of interest in his position es a Director of the Company, 
sinee C.C.S. had assisted the Company finuncially cvery time funds 


were required ror its operations. He stated that C.C.S. would not 
give the Company financial assistance in the future for the benefit 
of the Company's deventureholders. C.C.S. will provide the required 
money to keep the Trust Deed in good standing and such money will be 
supplied on a long term basis. 

Mr. Gordon stated that the Company's debentures were valueless 
unless C.C.S. waived delivery of wire bars as required by the April 1, 
1959 agreement, as amended, and C.C.S. would not yield its rights for 
the benefit of Consolidated Mogul Mines Limited (Mogul). He also 
stated that any money required for operations will be loaned to Sedren, 
S.A., and C.C.S. will take a senior position to the Company's 
debentureholders. He discussed the possibility of challenging the 
validity of the issue of the Company's debentures and suggested that 


the Company should get a legal opinion on this question. 


Tne Chairman advised the meeting thet a new concentrate sales 
agreement must be negotiated to cover Sedren's production subsequent 
to December 31, 1905. Mr. Gordon stated that C.C.S. had no interest in 
the concentrates produced by Sedren but reiterated that C.c.S. will insist 
on delivery of copper wire bars 4s required by its agreement. 

Mr. Gordon stated that no concessions would be given by C.C.S. 
because he was not going t> put himself into the position of being sued 
by one of C.C.S.'s sharenolders. He would not consider taking money 
out of C.C.S. to pay Mogul. Funds required will be loaned to Sedren on 
a senior basis and the Company's debentureholders will be put into the 


position of an unsecured creditor. 


Mc, Graetz stated that the Directors of the Company should know 


that if C.C.S. insists on delivery of copper at the E. & M.J. domestic price 
Sedren will become insolvent. He insisted that the Directors should know 
the facts. Mr. Cordon stated that Sedren could make money at the E. & MJ. 
domestic price for copper; if not, C.C.S.. will deter payment of its 

discount on a long term basis and provide Sedren with funds which will 
enable it to operate on a break even basis. 


Toere followed a lengthy discussion between Mr. Gordon and 
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Mr. Bell concerning the respective positions of C.C.S. and Mogul and 
the possibility of Sedren making money at the E. & M.J. domestic price 
for copper. Mr. Bell stated that this meeting should not be the place 
vO discuss differences between C.C.S. and Mogul but that the meeting 
should assess the position of the Company and Sedren as a result of 
C.C.S.'s demand for the delivery of copper wire bars. He stated that 
this was a serious matter end that the Directors should all be aware 
of the resulting consequences. 

Mr. Bell reported that yesterday Mogul had conveyed to 
Mr. Graetz a proposal which it considered a fair solution to the 
situation which now faces the Company and Sedren and which would be in 
the best interests of the debentureholders and shareholders of the Company. 
Mr. Gordon asked Mr. Graetz to read this proposal to the meeting. 


Mr. Graetz reported to the meeting that Mr. Pattison, an official of 


Mogul, had telephoned him yesterday and offered the following proposal: 


Sedren should enter into a one year concentrate sales agreement 
with C.C.S. at a price to be the L.M.E. price less 20% of the 
difference between such price and the E. & M.J. export price 
when the L.M.E. price exceeds the E. & M.J. export price. 
C.C.S. to have right of first refusal to buy concentrates on 

a competitive basis so long as debentures are outstanding. 

C.C.S. to waive delivery of substitute copper. 

Sedren to continue to pay out of production to C.C.S. the 

rate of discount now provided plus an additional discount 

at the rate of 1/20¢ per pound of copper produced for each 1¢ 

difference between 38¢ and the E. & M.J. export price for 

copper when such price is greater than 38¢ per pound of copper 
until the full 80,000,000 pounds are delivered to C.C.S. by 

Sedren. 

Debentureholders would agree: 

(a) that Sedren can spend a maximm of $125, 4°0.00 per year in 
mine development; 

(bo) to sinking fund for retirement of debentures of 75% of 
annual net profits after providing working capital of 
$250,000.00. 

At the end of 1969 situation would be reviewed and debenture- 


holders would give consideration to consenting to extension of 


maturity date of debentures at that time. 


ci SGOA 


Me. Gordon stated that this proposal was ridiculous because 
C.C.S. was being asked to waive delivery of wire bars and give up its 


rights under the 1959 agreement now and the debentureholders will then 


wait until 1969 to consider an extension of the maturity date of their 


debentures. Mr. Bell defended the proposal because it gives C.C.S. 
additional consideration for waiving delivery of wire bars and would 
allow the affairs of Sedren to be run on a business-like basis. He 
stated that it was his opinion that Sedren was now in a deficit working 
capital position and that C.C.S.'s demand for delivery of wire bars at 
the domestic price for copper would render Sedren and the Company 
insolvent. Further discussions concerning the proposal ensued. 

Mr. Pell then asked Mr. Gordon what C.C.&. would be prepared 
to do if the debentureholders agreed to make a firm undertaking to 
extend their debentures prior to their maturity on May 31, 1970. 

Mr. Gordon stated in consideration for a ten year extension of the 
debentures C.C.S. would insist on the following conditions before it 


would consider waiving delivery of wire bars: 


1. A price forma for the sale of Sedren's concentrates which 


would be realistic. Tne formila would take into consideration the 


E. & M.J. domestic and export prices and possibly the L.M.E. price. 

2. Out of the money made available by such a pricing arrangement 
certain funds would be set aside for mine development and would not be 
used for any other purpose. As an example he stated that if Sedren 
received 42¢ per pound on a realistic pricing basis as compared to the 
domestic price of 36¢, the difference of 6¢ would be divided so that 3¢ 
would be used for mine development and for no other purpose and the 
balance of 3¢ per pound would be available for operational purposes and 
the eventual redemption of debentures. 

3. A life of the mine contract. 

As an alternative Sedren could pay C.C.S. liquidated damages 


of approximately 2¢ per pound payable on satisfactory credit terms. 


Mr. Bell stated that Counsel for the Company should prepare 
an opinion outlining the Company's position under the agreement dated 
April 1, 1959, as amended, and a copy of the said opinion should be 


forwarded to each Director as soon as possible. 


COIUCLUSION 
There being no further business, UPON MOTION regularly made, 
seconded and unanimously carried, IT WAS DULY RESOLVED that this meeting 


be and is hereby concluded. 


Secretary 
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SCHEDULE "B" to Minutes of the Adjourned Meeting of Directors held 
December 14, 1966. 
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December 16, 


Mr. Murray Cooper, 

Presidents, 

Congolicated Halliwell alba 
Suit vé T15, 

62 Richmond Street West, 
Poronto 1, Ontario. 


Dear Mz. ‘Cooper : 


AS your r requess we have examined tne Sollowang 
agreements entered into Severn Comsoiiéated Halliwelt:z 
Limitec ("Haliiwell"), La Societe D'Exploitetion ev ce 
Development Economique et Natural d'Haiti (Sedrex) S.A. 
("Sedren") and Continental Copper & Steel inaustries, tne. 


("Continental") : bi é 


(a) An Agreement dated April 1, 1959 (tne "Wire 

Agreement") providing for the sale anc celivery dy 

rie) canta nentad of the first 80,000,000 pouncs oF cox 
metal recovered by Sedren from. copper concentrates prodi 

by Secren; 


(c) An Agreement: Gated July 1, 1964 (the "Wire Sar 


one 
a 4 * oe é“ 
Extension Agreement") amerdiag the Wire Sar agreement, +nver 


alta, by extending tne period wit hin wnicn Secren mzy Celiver- 
‘she said 80,000,000 pounds of wire bar to Continental wivnous 
penalty ; and 


{c) An Agreement dated July 1, 1964 (the "Concentraeve 
Agr ement") provicing for she sale sy Secren to Consinensas 
nal Sedren's entire production of concentrates aurang te 

rica July 1, 1954 througn Decemser 3:, 1966 in lieu oF 
si Gelivery oy Searen %o Continenval of wire oar pursuant 
to the Wire Sar Agreement. 


We understane that as of Decemser 31. 2965, 
Sedren will nave Geliverid to Continentes Spproxmetely 
65,000,000 pounds of wire bar and returncdlie cospe> 
orocucec in concentrates. u have reques orc ous? coinion 
@s to tne ieszal position of goes asa Sedren upon sre 
termination of the Concentrate Agreement on December 31, -2965. 


‘? 
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Mr. Murrey C Decer. 


By she torme of the Wire sar SLoreemens, C 
has asreed to purcnase Crom Scéren ard Sedren nas ay ocec 
to sell to Continental the first €0,000,0C0 pounds oo 
copper meval recovered by Searen from copper concentrc 
produced by Sedren from tne ores mined rrom cnc 
erantea to Searen oy tie goveranent of the i 
Eaiti, all upon tne terms set forth in tne 
Tne Wire Bar Agreement does not contain any provision 
setting fortn the term or curation thereor otner than 
paragrapn 7 which reads as follows: 


Le Snowlé Seéren fail to complete the celivery 
69,000,000 founcs of canner to be GelivereaG Dy it 

on or before June 20, 1964, Continental mey, cv vs 
eitner terminate tnis agreement a3 to tne uncelivere 
portion thereot, or extend time to Searen Tor racking \; 
she Gericiency. Upon sucn termination Sedren sh2aii secome 
osliisateé to pzy to Continental by way of liquicetec 
damas¢s and not é5 2 penaity, a sum equal to the emount 

of tne Giscount to which Continental would nave necome 
‘entitled in respect to tre undeliverec portion Ge Ga 
-contract, had delivery been mace, based on tne everage 
.quoted price for the tnree months commenting July 1, 2964." 


The Concen L Ze provices, inter alia, for 
the sale by Sec : tel of Sedren's tetas 
the two enc @ Sail yeer 
Meriod commencing c- ané ending December 3:, 
1966, Sedren being i of its obligations to dceiives 
wire bar uncer tre Wire Ber Agreement during tne vern ore 
tne Concentrate Agreement. Tne Concentrate Agreemens 
- will terminate in accordance with its terms on Decemoer 3:, 
/ 1666. 
ee he recitals to the Wire Bar Extension Azgre 
_ to the Wire Bar Agreement “pursuant %O wnich Con 
agreed to purchase end Sedren agreed to sell and ¢ 
by June 30, 1964 the first 80,000,000 pouncs oF 
metel recoverea sy Secren." They also stave thet Searen 
hed Gelivered oriy approximately 38,556,000 pounds of 
copper by June 30, 1904. oe 


. 
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Tne Wire ser Extension Asreene 
upon the termination of the Concentrate aGreemens Ene 
provi Gec Continental snail mot nave received & cota! ot_ 
80,000,000 peuncs of wire baz and/or returnetls copper 
produced in concentrates, Sedren shall resume monthly 
Geliveries of wire dar pursuant to the Wire sar 
Asreement as amended. Paragraph T of she Wire gar 
agreement as amended provides as foliows: 


. 

socal of bee 

returnzolie copne: 

December 31, 1956, 

terminate this agreement as to the undeliverec portion 
thereof, or extend the time for Secren to COnpseSE 
Scelivery. Upon suca termination, if any, Searen » Snell 
pay to Continental oy way of liquicatea Gameg 2s ar.G ov 
és 2 penalty, a sum eoual to the amount of tae discounts 
to which Continental would nave become entitiec in 
respect to tne uncelivered portion of the contract, oo 
Gelivery been made, based on tne average quoted p> 

for the tnree months commencing January i, 3967 aan 
snail de credited against tne saie cignaty million PoUncs 
of returnabdie copper required to oe delivered oy Secren 
uncer this cgreement,as amencea, the aggregate amouns 

of returnedle copper produced in cuncentrates enc solid 
to Continental under the aforesaid agreement dated 

guiy 3, 196%." 


a Bey pe argued thi f \paregreyh 7 
of the Wire Bar Agreement 5 2 ; Baz 
GAGEAS OD As ment is +o provide for ty \ereirecion of 

31, 1966 in when 
event ayn i} oe mee at the option. as 
Continentai, tne as: ant may be extended’ for a furtner 
period of time. in such event Sedren woulaé de hs rte) 
sell all future copper to whomever it cesires. 


It is our opinion, however, that tne corzsect 
interpretation of tne Wire Bar Agreement as amended by 


Miku Culeing Mla Meayj is vial b Senbibaner 


. Murray Cocper 


wane Wire Dar Extension Asrecnent : Ca: ; 2grece 
SO S$@il to Contizental she 
copper metal wiltn tne proviso 
complete deliveries F 
Continental may, at 
Zen 
Tae 
ntanental, 


unGsS Of copser 


in tne event tne ¥ So either 
Ssve rotice of termination o to a ox 
tne time for delivery withous é: 3eS "Gide. cals 
what Sedren should continue to mz Ge SSUES * 
vO the Wire Bar Asreement as amended, a 

=n those circumstances would se odliged to 2Ci 
Celiveries. As time is of tne essence of the a 
ASrecment 23 amended, Continental oy relTusing to exercise 
its election, could be neld with the passage of time 


ne 


to have waived its right to claim damages. In other 


.wWorcs, Continental must elect one Way or the otner or 


risk tne loss of its rignt to terminate tne agreement 
and claim damases. 
nm cne event that Continental terminstes tne 
Zar Asseexent, as amended, pursuéent to the DrovVsioss 

“paresrapn 7, Secdren will become liaole for Ganmages in 
En emouny wnicn we understand will be in excess OF $406,500.” 
mebLew vy virtue of oaragrapn il of the Wire Sa> 
ASreenent, has guaranteed vervYorrance by Seéren of iss 
covensats, uncertakings and egrecments containec tn she 
Wire Bar Agreement ard che damages payable cy Sedéren 
Wouic isscediasely imsose « cOnvciangent lissility on 
Haliiweil. Unter the lavs of Ontario, tne rishs to 
ciain such Gameges against Halliwell would arise oni 
after Continentai nad enforced its rignts asainst Sedzren, 
it shou? be noted, however, that the Wire Bar Agreement . 
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F. M. Fell, Q.C. 

Messrs. Fasken, Calvin, NacKenzio, | 
Williston & Swackhamer, — 

36 Toronto Streat ¥ 4 aa gas 

Toronto 1, Canada. ‘< : 


ee 


Dear Praser: 


The following ncdifications of the axisting 
CCS-Halliwell/Sedron contractual obligations have 
apparently been agreed upon, subject to the execution 
by the parties of tho necessary documents. 


The term of tha July 1, 1964 amendment to the 


: April 1959 agreement and the term of the July 1, 1964 


concentrates agreement ure to be extnanded until June 30, 
1967, after which the performance of tha parties shall 


- be governed by the texms of the April 1, 19°9 agreement 
‘ unless CCS exorcises its option under paragraph “7* 
_ Of the April 1, 1959 agreement as amundod. 


The provision in tho concentrates agrezment re- 
lating to the deduction of treatment charges from the prica 


. Of concentrates is to be changed to provide that the 
. amount of the deduction vor treatment charges shall be the 


amount of treatment charces paid by CCS, it boing under- 
stood that the $5.50 traitmont charge now set forth in the 


'. Concentrates agreement will, dn light of present market 
conditions, probally be increased. 


All contracts ire to be amended to substitute 


the amount of 83,000,000 poundn for the amount of 80,000,000 
‘ pounds wherever rcferenoe is mude to the lesser amount in 
/: any of the above contracts. The only excoption will be in 


paragraph "7" of the 195° agreement as amended relating to 
the computation of liquidated damages which will continue oa 
the basis of 80,000,000 rounds. Ail of the other terms of 


the agreements aro to remain in full force and effect and 
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P. Me Foll, Q.C. im ae January 24,1967 


the raspective Doards of Diractors of all parties will 
reaffirm the validity ani binding effect of all agrec- 
‘ments and authorize the oxecution of, the new modi fica- 
tions. 


Upon receipt of your confirmation which you 
indicated over the telephone will bo forthcoming, I will 
commence preparation of tho shai aman and will subait 
the same to you. pe 


Kind | regards, 


 waibsiies 
‘lean Kellor 
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TORONTO 1, CANADA 


February 16, 1967. 


Mr. Murray Cooper, 

President, 

Consolidated Halliwell Limited, 
715 - 62 Richmond Street West, 
Toronto 1, Ontario. 


Dear Mr. Cooper: 


This will refer to the two draft agreements 
dated as of January 1, 1967 prepared by Mr. Keller which 
purport to extend for a period ot six months the contractual 
obligations which existed on December 31, 1966 between 
Halliwell, Sedren and C.C.S. 


As the parties were unable to reach agreement 
on the terms of a new concentrate agreement, it was. 
suggested by C.C.S. and agreed to in principle by the 
directors of Halliwell representing both National Outlook 
Corporation and the debenture holders that the existing 
agreements should be extended for a period of six months, 
It was considered that this extension would enable the 
repayment to C.C.S. of the balance of the Sedren mortgage 
indebtedness, 


In confirming the terms of the proposed 
extension, Mr. Keller ir.cluded in his letter addressed to 
the writer of January 24, the following provision: 


"All of the terms of the agreements are to remain 
in full force and effect and the respective boards 
of directors of all parties will reaffirin the 
validity ana the binding effect of all agreements 
and authorize the execution of the new modifications.". 


This provision was agreed to with. some 
reluctance by Mr. Bell on behalf of the deovnture holders 
in view of the argument suggested by counsel for the 
debenture holders that the original wire bar agreement was 
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Mr. Murray Cooper February 16, 1967 


void on the grounds of frustration. This argument was only 
one of a number of accusations made by both C.C.S. and the 
debenture holder interests when these parties could not 
reach agreement in January on the terms of a new concentrate 
agreement. In the absence of Mr. Kright, Mr. Bell orally 
agreed to the extension in the terms set forth in Mr. 
Keller's letter of January 24 and the writer informed Mr. 
Keller by telephone that the terms of his letter were 
acceptable. It was then agreed that Mr. Keller should 
proceed immediately with the preparation of the two 
extension agreements. 


The agreements prepared by Mr. Keller extend 
the agreements between the parties which existed on 
December 31, 1966 with the modifications referred to in 
Mr. Keller's letter of January 24 and‘also provide as between 
the parties, that except as provided in the agreements as 
extended, "there are no claims, rights or liabilities 
existing in favour of one party against the others of any 
kind, nature or description and that there are no other 
agreements between the parties". 


In this provision, Mr. Keller has endeavoured 
to protect C.C.S. against any claims, real or fictitious, 
which might be made by Halliwell upon the termination of 
the six month extension period. It is only natural that 
C.C.S. would like this protection. However, in their 
consent -to a six month extension, the debenture holders 
certainly did not agree to give up any rights or claims 
which they or Halliwell might have against C.C.S. and wish 
to raise or enforce at the end of the six month extension 
period. Tne six month extension was a temporary compromise 
solution which would keep Sedren 4n operation and give both 
sides an opportunity to negotiate a permanent contract. 


We suggest that this acknowledgement by the 
partics that there are no claims, rignts or liabilitics 
existing between them, except as sect forth in the agreements 
which were extended, goes farther than was anticipated by 
Mr. Keller. It might also release Sedren from its 
obligation to repay its outstanding indebtedness to Hailiwell 
which we understand exceeds $4,500,000. It might also 


él 


bd 
° 


Ah enlabrin lea Keng: Milstan b Leek MAMWEP 
. SAdA 
3. 


Mr. Murray Cooper _February 16, 1967 


release Sedren"from its obligation to repay the balance 
of the C.C.S. mortgage. 


We suggest that this particular provision be. 
deleted from the agreements and tnat the parties simply 
confirm, ratify and approve the two agreements as modified 
and extended, 


Yours very truly, 


FASKEN, CALVIN, MacKENZIE, 
WILLISTON & SWACKHAMER 
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Mr. Herman Kell ae 
Secretary, ~~ 
Continental Copper & Steel Industries, 


100 East’ 42nd Street, 
New York, N.Y. 10017, 


KS .A. 


File No.2339 


Dear Herman: 


This will refer to the two draft agreements between 
Halliwell, Sedren and CCS both dated as of January 1, 1967 
which purport to extend for a period of six months on a modi- 
fied basis the contractual relations which.existed between the 
‘parties on December 31, 1966. 


As already reported to you verbally, the two agree- 
ments are satisfactory in form except for the provision in 
the last nunbered paragraph of each agreement which states 
that except. as set forth in the original agreements as modi- 
fied and extended, there are no claims, rights or liabilities 
existing in favour of one party against the others of any 
Kind, nature or description and that there are no other agree- 
ments among the parties. 


reement in 
January on.the terms of a new concentrates agreeuernt, it was 
Suggested by CCS and on January 24 it was agreed te in principle 
by the directors of Halliwell representing both National Outlook 
and the debentureholders that the existing agreemeits should be 
extended for a period of Six months. It was contvjwplated that 
this time would not only enable repayment of the CCs mortgage 
but also afford the parties an opportunity to negotiate a 
mutually satisfactory concentrates sales agreement. Notice of 
this six month extension and of the termination of the Cerro 
agreement was given to The Toronto Stock Exchange on January 25. 


When the parties were unable to reach agr 
er 


In your letter of January 24 confirming the terms of 
the proposed six months extension, which lecter I received on 
January 26, you included the following provision: 
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All of the terms of the agreements are to remain 

in full force and effect and the respective boards 

of directors of all parties will reaffirm the 
‘validity and the binding effect of ail agreements 

and authorize the execution of the new modifications." 


With some reluctance, the directors of Halliwell 
Orally agreed to the Stipulation that the agreements as modi- 
fied ana amended would be reaffirmed by the respective boards 
of directors and this aéc:ice was communicated to you by tele- 
phone. It was also arranged that you would prepare the two 
extension agreements. 


In the two agreements, you have endeavoured to 
protect CCS against any claims, real‘or fictitious, which 

might be made by Halliwell on the termination of the six 

months extension period. It is only natural that CCS would 
like this protection, however, I respectfully Suggest that this 
protection was not requested by CCS or agreed to by the other 


parties on January 24 and to my Knowledge, no consent, express 
or implied, was given by the Halliwell directors to an exten- 
Sion on these terms. The six month extension was simply a 
temporary compromise solution which would keep Sedren in 
Operation and give both sides an Opportunity to negotiate. 


I would also suggest that this waiver provision 
might also have ancillary effects detrimental to both ccs 
and Halliwell. Could it not be argued thet it constitutes a 
release of Sedren from its obligation to repay its outstanding 
indebtedness to both CCS and Halliwell. 


In view of the foregoing I respectfully suggest 
that the two draft agreements be amended by concluding the 
last numbered paragraph of each agreement imnecdiately | 
following the words "ratified ane approved" end that subject 
to these amendments, the two: agreements be entered into as — 
s00N as possible. 


Yours yery truly, 


YA 
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MEMORANDUM TO MURRAY COOPER 


April 13, 1967 
Subjects 


Mr. Knight is not available until later this afternoon, 
but Mr. Bell would recommend the following to the Mogul Board 
and believes that Mr. Knight would join in the recommendations: 


1. Mogul would sell or cause to be sold to Continental 
40% of the outstanding Halliwell debentures for $1. The 
sale would involve $1,100,000 principle amount of debentures. 
If this were paid up and the capital gains tax of 25%, Con- 
tinental would net $825,000 assuming 20,000,000 ibs of copper 
to be delivered under the 1959 contract and the profit to 
Continental for .5¢ per 1b, then the profit to Continental 
would be $1,000,000 or $500,000 after taxes. 


2. All outstanding Halliwell debentures would be 
redeemed pro rata including those held by National Outlook. 


3. Sedren would appoint Continental agent to sell 
copper concentrates but the terms of this agency agreement 
must not be appreciably worse than an arm's length agreement 
with someone like W. R. Grace, 


4. The 1959 contract would be terminated as of Januaryl, 1967. 


5. Mogul has extensive other committments but wculd be 
willing at its election to do one of the following two things: 


a) As the holder of 60% of the remaining Halliwell 
debentures it would contribute up to $60,000 of 

any new monies required, but not a contribution of 
over $75,000; or 


b) It would sell an additional 5% of the Halliwell 
debentures for $l. 


6. Any new monies t>% which Mogul contributed could not 
be used to pay up either: the Sedren mortgage or to pay amounts 
presently owing to Continental 


footnote: 
No letter will be delivered to the T.S.E. until after 
2 pm tomori ow. 


Dictated by M. Cooper over telephone from Toronto 4/14/67 
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Fraser M. Fell, Esq., Q.C., 

c/o Fasken, Calvin, Mackenzie, Williston & Swacknamner, 
36 Toronto Street, 

TORONTO, Ontario. 


Re: Consolidated Ualliwell Limited 
Consolidated Mogul Mines Limited 


Dear Mr. Fell: 


You have a copy of the memorandum to Mr. Murray 
Cooper dated April 13, 1967 which indicates that Messrs. 
Bell and Knight would be willing to recozeend to the Mogul 
board the sale to Continental Copper & Steel Industries, 
Inc. of debentures of Consolidated Halliwell if tne agree- 
ment of April 1, 1959 between Consolidatec Halliwell, 


Sedren and Continental Copper were terminated and if 
certain other things were done as set forth in the memor~ 
andun. 


This memorandum was Gelivered to Mr. Coover's 
office on April 13th. On Monday, April 17th, you called 
to inform me that the proposals set forth in the menorancun 
were acceptable to Continental Coppver if Continental Covzer 
could obtain a tax ruling, if the principal amount of 
debentures of Consolidated Halliwell to be sold were in- 
creased so that Mogul and its associated companies woulc 
only continue to hold 50% of the total outstanding prin- 
cipal amount of cebentures, anc if the maturity cate of 
the Gebentures of Consolidated Malliwell were extendec. 
I asked you to let me have a letter outlining these counter~ 
proposals so that I could deal with it. 


Yesterday you asked me to redraft the proposal 
taking into account the counter»rozosals so that selore 
anyone went to any substantial further trouble, we coule 
be assured that we were all thinking o£ the same thing. 


Enclosee is a memorandum which articulates what 
would be Gone 12 continental Conrer is agreeable and can 
get the aporopriate tax ruling and if the Mogul pooarc 
approves. It would be anpreciatcd if you woulc Sass tcis 
Memorandus: on to Continental Ceprer and perhaps eiso a 
copy of this letter. Mr. Bell and Mr. Knight have inci- 


[p< BCLL, GODFREY & LewTas ~~ 
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board what is set fortn in the memorancum. They have éssurca, 
however, that the matter has now reacnecé the point wnere 

there is asreemcnt in principle between the nocotiating 
parties anc all that we are now coing is clarifying the 
Getails and making sure there is no misuncerstending. 

Neecless to say, once having accepted a counterprososal 

which they assume was mace in gcod faith, they cannot be 

put ints the position of bargaining further on matcers of 
substance. , ; 


i 
cated that they will be willing to recommend to tus socul 


It would be appreciated if you would ceal with 
this matter promptly, for reasons with which you are 
familiar. 


Yours very truly, 


/} 
Kilecite lecewnh 


DGCM:MS tl D. G. C. Menzel. 
encl. 


4 a WUf ac pW. 
April 19,-1967. 


Re: Continental Copner & Steel Indus- 
tries, Inc. - Consolidated lialliwell 
Limited - Consolidated iiogul Mines 
Limited. 


Peni nn ae nnnnTnnnnnennne nn 0 0 nnn aepcmmenennneeenenenenenmmeninmeemmmemmmmaand 


This memorandum sets forth the agreements 


reached between Continental Copper and Nogul arising ont 

of a proposal made by Messrs. Bell and Knight of Mogul to 
Mr. Cooper and a counter proposal made througn Mr. Fell. 
‘It is specifically understood that the acreements set 

forth below are subject to the approval of the Mogul board 
and the obtaining by Continental Copper of a favourable tax 


ruling. 


ie There are presently outstanding debentures of 
Consolidated Halliwell issued pursuant to the trust incen- 
ture dated as of June 1, 1956 having an aggregate principal 
amount of $2,907,000. Of these outstandine Halliwell deben- 
tures Mogul holds $1,319,000 principal amount and National 
Outlook Corporation holds $150,000 principal emount. tocul 
will sell for $1 to Continental Copoer debentures of a 
principal anount of $1,303,500 to the end that Continental 
Copper and National Outlook will own 50% of the total out- 
standing debentures. 
2. The trust indenture securing the Hallivell 
Gebentures will be further anended as follows:- 

(1) ALL provisions mainly contained in suppic- 
mental indentures which are now unnecessary because vz tie 


lapse of tine, will be Celcted. 


»,. 


a” 
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(2) The maximum principal amount of eebentures 
which are issuable under it will be limited to the principa 
amount presently outstanding in the amount of $2,907,000 
so that no further debentures can be issued, 

(3) Section 3.02 will be amended to provide that 
in the case of a partial redemption of cebentures, the de- 
bentures will be redeemed pro rata rather than by lot. 

(4) Section 3.10 will be changed to proviés that 


debentures cannot be purchased by Halliwell on the market 


,or by private contract 


(5) Article IV will be amended to provide that 
ail moneys received by Ialliwell from Sedxen left over after 
paying the expenses necessary to keep Halliwell in good stané- 
ing under all relevant laws to maintain its corporate existence 
and so forth, will be used to redeem Gebentures, Halliwell 
should be entitled to maintain net current assets (to be de-~ 
fined) in the anount of not more than $50,000, 

(6) Article VI will be amended to provice that 
Halliwell will cause Sedren to confine its operations to 
its present operations (which will incluce the maxing of 
exploration expenses beats the present Searen concession in 
an amount not exceeding say $50,000 ennually and ail Gevelonment 
expenditures (even oZ an exploration nature) incurred at “he 
mine in the orcinary course of operations); to say ott 
liabilities; and to pey to Hailiwell either by way of recuction 
Of its ince>stedness to ilalliwell or by Way of diviéene all 


amounts in excess of what is necessary to maintain reasonable 


working capital all to the ené tnat if Sedren oncretes Deora tac). 


l 
ee OR1IA 


Sedren will appoint Continental Copper its 
agent to sell its copper concentratcs but the terms of this 
agency agreement shall not be appreciably different from an 


arm's length agreement with someone like W. R. Grace. For 


vi greater certainty, if the benefits under any contract between 


Sedren and Continental Copper exceed what they would be under 
such an arm's length agreement, by an amount of more than 1/43 

of net smelter return, then the agency agreement will be con- 
siderec appreciably different. 

5. The agreement dated April 1, 1959 between Halliwell, 
Sedren and Continental Copper will be terminated as of Decenber 
31, 1966. In addition all other agreements which modify or 
replace the same will be terminated. 

6. a Mogul will be given representation on the Halliwell 


board. 


Notes:- ; 
(a) ' As Mogul is selling more debentures than contemplated 
in the memorandum of April 13th, it would not contribute to any 


new moneys required by Sedren, 


(b) If reguested, services formerly rencered by tiallivwell 


and Sedren under the auspices of Mogul would be continuce on the 
same terms, conditions and understandings as existedc prior to 
the resignations of Messrs. Bell and Knight from the Kalliwell 


board, 
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June 14, 1967. 


PLEASE DELIVER : File # 2339 


Mr. D. G. C. Menzel, Q.Ce, 

Mossxrs. Campbell, Godirey & Lewtas, 
Barristers and Solicitors, 

80 King Strect West, 

Toronto 1, Ontario. 


Dear Hr. Menzel: 
Re: Consolidated Halliwell Limited 


I enclose herewith a memorandum setting. forth certain 
proposals radc by Nr. Herman Kellex on behalf of Continental 
Copper & Stcel Industries, Inc. and concurred in by ir. 

Mortimer Gordon. These proposals wore transmitted to me 
throuch Mr. Cooper and wera set down in writing by me in 
Mr. Cooper's presence. These proposals purport to be in 
reply to the suggestions made by you in your memorandun 
of April.19, 1967. ae 


' Yours very truly, 


PriPsSM be ee " oe ' Praser M. Fell 


Enc. Be ieas ah see SU ee 


aren 


& 
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June 14, 1967. / - [7 
WwW. 
Suggestions for Basis of Agreement 
Re: Consolidated Halliwell Limited 
1. All concentrate sales agreements to be terminated : 


as of Junc 30, 1967. Production from and after July l, 

1967 to be sold by Sedren on such terms as Halliwell 

may sce fit. This will enable Halliwell to obtain the 

best terms availabie for the salo of the Sedren conccn- , 
' trates. , ; ~~ 


2. The liquidated damages arising out of the 1959 

contract to be determined as at Juno 30, 1967 and to be 
acknowlcdsed py Sedren and Halliwell as owing to CCS 
‘without offset, counterbalance, etc. These damages aro 
estimated at $380,000. ; a 


3.  - he following are conditions precedent to the : 
foregoing: ( 
* . 
%, 
ea (a) the sale by Mogul to’CCS for $1.00 of $1,303,500. . 
"+. principal amount of Halliwoll Debentures or, in the altex- ° 
/ mative, the surrender to Halliwell of Halliwe).l Debentures a 
‘in this principal amount; oar 
- (b) “he extension of the maturity of the Halliwell : 
Deber.’ ures to Way 31, 1975; : 
(c) the advance to Sedren by CCS, National Outlook and 
Mogul of $200,000. for working capital as follows: 8 
: ; ‘a 
ccs : ' $70,000 - 
National Gutlook 70,900 i 
Mogul 60,000 


Repayment of these advances to be made quarterly beginning 

with the quarte. comacneing September 1, 1967, the amount of 

f cach quarterly instalment to be equivalent to 10% of the 
estimated value of the concentrates Shipped during such quarter; 


4 (a) the payscnt by Sedren to ecs of intcrest on the CCS 
mortyage due June 29, 1967 in the amount of $65,000. 


ae ait 2% e i 
4. ane 8 laid oe Be _— mortgage in the princips=l cmount 
of $250,000 end cian *-OmM and after June 30, 1957 to be 
paid following repaywant Of the new advances referred to rhove. 
aymont of this mortgage inde} sia ‘ niga als 
P gets of thi ies bante  ens to ba made in quarterly 
instalments on the Gale basis, 


Se terre + . I tee Reeth tet anne ane hm he ee ee ae ce eae eee - 


5. Paymont of the CCS liquidated damages, the CCS acerucd 
Giscount estimated at $100,000 and the Dedcenture interest to 
comnsnce following repayment of tho advances referred to 

in item 3 above and retircment of tno CCS mortgage referred 
to in item 4 and to be made * amber A instalments on the 


samo basis. 


6. Principal and interest on the Halliwell Debentures 

to be subordinated in the event of insolvency, bankruptcy 

or liquidation to the CCS liquidated damages and accrued 
Giscount, otherwise the principal and interest oa tho 
Debentures to ranx pari pa with “the cael liquidated damages 
and asian ai ees es ’ 
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File 3 2339 
‘ PLEASE DELIVER : 


Mr. Murray Co Pd 


President, | 
* Consoliddted Halliwell Limited, 
715 62 Richmond Street West, 


Toronto 1, Ontario. 


Dear Mr. Cooper: 


Re: Consolidated Mogul Mines Limited 


We enclose herewith copy of a letter from 
‘essrs. Campbell, Godfrey & Lewtas dated June 20, 1967 
which was delivered to our office yesterday afternoon. 
We also enclose copies of the enclosures referred to in 
the said letter and also in the letter of Campbell, 
Godfrey & Lewtas cated June 20, 1967 addressed to Mr.J.Re 
Kimber of Tne Toronto Stock Exchange. We are also for- 
warding a copy ef this letter and of all of the enclosures 
to Mr. Graetz. 


Yours very truly, 


: ae FASKEN, CALVJN, MACKENZIE, 


18 WILLIST vo & SWACKHAIML 
, : FOr y ly 
FiursSM ‘ — Me Foll 
Enc. ) 


t 


Aioce Mr. A. He Graetz 
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COunsenu: f 20th June, 1967. 


UFR Ww. Pamny, O.C. 


.Fasken, Calvin, MacKenzie, Williston & Swackherer, * 
36 Toronto Street, “tell a 
TORONTO,. Ontario, 


Attention: F, M. Felli; Ese., 0.C. 
Se a ee og, Lee 


“Rez: Consolidated Halliwell Limited ~ : 
Consolidated Mogul Mines Liimitea 


Dear Sirs: ; ne 


We acknowledge receipt of your Mr. Fell 
letter of June l4th, 1967 and the enclosed memovanduin 
also dateaG June 14th, 1967 and captioned: "Suggestions 
for Basis of Agreement re: Consolidated Halliwell 
Limited", . 


As ilr. Cooper was told, the basis of the 
memorandum dated April 19, 1967 enclosed in the 
letter to your ir, 
forth the proposal a 
Mogul, was that if ti 
Continental Conper c 
the same interest with respect to Consolidated Ha 
If the Sedren overation were successful, tnen nei 
Continental Coser nor our client would Cerive a: 
benefit except througn the pro rata recemption of 
wel'. Gebentures., As a result, it would ipchoove Contin- 
ental Copper and our clicnt to co-operate Gilicentiv 
for their own best interests and for the best interost 
of the Haliiwell shareholders. The counter suggestion 
set forth in the June l4th iwemorancun ignores this con- 
cest. Sedren is to continue to he Overwaved Loe ibe 
benefit of Continental Copper until at the vewey loost 
Vv anounts are paid to Continental Corner, 
TACSe amounts are so substantial as to make it A matter 
O. indifference to Continental Copper wacther our clicns 
transfers to it or surrenders for cancellation tialliweli 
Cecentures of a principal amount in excess of $1,300,000. 


. 


de 


. 
.- 


u ~— 
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As indicatcé in the writer's letter to your 
Mr. Fell of 19th April, two memoranda were Geliaverce 
‘to x. Cooper, the first caica April 13th and tun accona 
dated April 19th, The second meimorandus was Geliiverca 
only because we were informed that the ®rop0Sa1S of tie 
first memorandum were gencrally acceptanvle to Continental 
Copper subject to some specifice modifications waica were 
incorporated in the memoranaum of April 19th. Under tiese 
circumstances, it is difficult for our client to pclieve 
that Continental Copper, by submitting its memo of June 14t5, 
is negotiating in good faith. 


Sheed ~, 


Our client has asked us, therefore, to inform 
_ you that tne counter proposal of Junc 14th is unacceptebie 
: to it. ts 
On behalf of our client we hercby withdraw its 
proposal as enclosed in the letter of April 19tn. 


At the meeting of Halliwell held on April L2en 
at wnich your Mr. Fell and Messrs. Bell and Knight resig¢ 
as directors of Halliwell, the remaining directors purzoz 
to enter into an agreement with Continental Copper. There 

was no independent quorun of @irectors present and accorc- 
ingly such agreement is void in its entirety. Our clients, 
Consolidated Mogul, Mr. Bell and Mr. Knight, heresy noctity 
you as sol3citors for Halliwell that as, if anda when tney 
may be advised so to do, they or one or more of then as 


. 


mor 


snareholcers of Halliwell, intend to take action tc have 

the agreement in question set aside ana to have Continentai 

Cc sper account to fialliwell and/or Sedren for any profits. 
For your information, we enclose herewith: 

(a) copy of a letter we have today sent to the 

Toronto Stock Exchange; and - 

(b) copy of a letter dated 17th April, 1967 written 


by Mr. Bell to the Toronto Stock-Excnange. 
Yours truly, 


CAHPBELL, GODFREY & LOWTAS 
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SLIVERI 

oa ke Kiser, ZSqer O,C.; 
President, 
The Yoronto Stock Excnange, 
234 Bay Street, 

TORONTO, Ontario. 


Re: Consolidated iia 
fd 


1050.1. 6 
Dear Mr. Kinwer: 


On April 12, 1967 Messrs. R. 3. Bell, 
M. Fell and David Knight resigned as cirectors of 
solidated Sallivell Limited. Nessrs. Bell ane Xni¢a 
believed thet they had a cuty to inform your ©: chang 
of tne reasons Zor *+neir res j.qnation nna accorcingly 
Mx. Bell prenmazed aia signe 2 letter to your dees acant g 
dGateé April 27, cara ge 
tions and before the 
Conselidacea ¥ 
nage ‘debentucensiéer of. 
cfer £n rouga Me, Fell hey 
£ Conselidated Halliwel Wnicn, 
se a hapvy <esule Or <ne snarcnoiG 
This offer is set fortn ii 
letter cated J th ncril, 1967 from the writer co Me, 
Fell, a in a memorandum similarly dated Tnese nego- 
tiations have cone ‘co naugnt. 4 


We now encloses: 


ae, the original of tr, Bell's J.ctter to you oz 
Roril 17th; . 


a copy of the letter cated 19th April trow 
to ac Pall: i . 


a cosy of tae 
closed in tne aforenentioned 


B/ GaMypr rr, GODIREY & LewTas 
ae | 

(da) a cozy of thc letter Gated Junc 14th, 
fron Hx. Fell to the writer; 


(e) — " a copy of the memorencan dated June 

enclosed at . FPell'as letter; and 

a copy of a letter Or eed s tate fromvour firs 
Mackenzie, Williston 4& SWaGntnianes « 


(£) 


to’ Messrs. Fasken, Calvin, 
Yours very truly, 


| CAMPBELL, GODFREY & LEWTA 


DGCHIES | ANE aa Set or: ¢ 
encis. : shag : Menzel. 
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April 17, 1967. 


Tne Toronto Stock Exchange, 
234 Bay Street, 
ronto 1, Ontario. 


Dear Sirs: 


Tnis letter is to inform you that Devid Knimns and I 
resigned on April 12th as directors of Consolidated Halliweli 
Limited. Mr. Fraser M. Fell, Q.C., also resigmed, but L 
understand he will be writing to you separately. 


Mr. Knight and I think we have a duty to outline 
briefly to you the circumstances wnica gave rise to our 
resignations, i 


Halliwell owns all of the shares of Societe d'axploi- 
tation et de Developpement Econoriique et Naturel d'Haiti (Segren), 
S.A., a. Haitian corporation which operates a copper mine in Haix:. 

Plans vere originally made to place Sedren's prOpercy in 
Production before the decline in copper prices in the le 
To facilitate the finencing cf Sedrén, Hélliwell and 
entered into an agreement dated the lst cay of April, 

- Continental Copper & Steal Industries, Inc., the esser, - 
in our opinion, was to estedlish a floor price of eh¢ D 
for Sedren's copper. Briefly, the agreement pro. ided the! 
Continental was to purchase from Sedren the first eignty : 
pounds of copper metal produced oy Segren end pey for she 
On the tasis of the quotstion in the engineering & Sinins 
for "copper, doxestic ref'y" but in any event not less 
@ pound. At that time the BE. &M. J. dozestic vrice wes 
Generally eccepted fair narxet price. Continental wes 
& discount ranging from 1¢ to 2¢ Gependinz uvon the 
It was never conte-=plated that Scdren would he 
refinery end accordingly the parties coatcopleted tnat 
would sell its concentrates at World market prices ené 
purchaie copter in the Unit 
Clause 6 of tie asreemant 5s 
will. be scen in:2 
2068 tron 2i:d und LiGlY rake 4 

Continenta]. was adequatci; 
Stlon.sning the floor price because of the discos ond 
because of the fact that Curing tne 1950's the price of eo0D2 
Only cnce went below the floos price cStablished. We belicve 
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Tnac_Toronto Siocn penance April 17, 1935/. 


@ peice: lor fnae 
© price is no longer ‘% 
et is now impossiole 


In tne year 1654 the deszarnd 


Pa 
a 
supply end copper prices fo) 

Sedren to purchase copper in the United 

Obligetions under tne 1959 egree:. end a new egre 

entered into with Continental waien extended to Decexser 
1955, at which tine tne 1959 agreenent again pecazne overetive 
with respect to copper remaining undelivered pursuant to it 


Halliwell financed Sedren by lending money to Searen 
and in this regard issued secured debentures. Halliwell is a 
very suostential creditor of Sedren. 


le believe (and U.S. counsel retained by Kalliweil 
hes indiceted orally thet our oelief may ce correct) what the 
1959 esreement is unenforceaole oeceuse it hes een frustrated. 
It has been frustrated because it is imeserLte for Searen to 
purchase in the U.S. copper et the BE. & M ~0. GOmesvic price, 
and it was never contemplated that Sedren ‘sould have to suffer 
the enormous economic penalty of purchasing copper on tne world 
market et e price greatly in excess of the E. & M. J. doxestic 
“price to raxe delivery under tne 1959 egreexent. 


We believe tnat it is in the best intercsts of 
Halliwell to repudiate tne 1959 agreezent on tne vpasis 
has been frustrated and, if arvitrators or 2 court 
thet such rcpudietion is wrong, for S2dren to pay tre 
essessed. Presurzoly if damages are assessed ageinse 
then Continent2l es a creditor will rank esually with felliveil 
with the result tnat Halliwell will get ee In cur 
Opinion Halliwell may not get anytaing 1 
the 1959 esreerent es the penalty payaole 
excessive. 
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Halliwell boaré consists of eleven persons, 
“non are nocinees.of Continental or 
tne 1659 agreescat. In brie? these 
nou permis the 1959 ecrecaente te be preans 
oflvered to revise i agrees. 1 
Opinion tre cconomlic effect to ilallix~ell of t1 
YOVLSLON) 16) on ens To no Levi sion 
the sinwie Mm thes tne - +o 
are in our oninion Hore wi LM: to 
Operating prozitvts : Ko) 
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Segren 40 Bailie hoe words, Lhe eeonesied revision 
a only to the eaverntage of 

Contincnt2l but not to the advantage of Hellivell. 

At the meeting of directors held April levh 
"Continenzil” directors of Halliwell forced tne issue 
4n fevour of tne entering invo of a revised agrecmene 
the new terms sugsested by Continental. Im so coins, 
for on egreement with themselves. Mr. Knignt, kr. Fell and I 
believed we had no alternative but to resign. 


Tne position that those directors of Halliwell who 
voted for the revision too% wes simply wnat the revicion wes 
less on2rous to Sedren then tne 1959 agreement. Fais position 
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can be supported only if the 1959 agreeiene is in c 
and ve believe it is not. We believe thet it is the duvy oF 
Hallivell directors, wad should be concerned only witn Hallivel 
to edopt some procedure which will satisfactorily test tne 
erforceacility of the 1959 agreerent. If the only wey tnis cen 
be done is repudiation, then we believe it is in the best 
interests of Halliwell to repudiate it. ; 
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You will no doubt ve informed that Mr. Knignt and I 
represented the dedentureholcers of Haliiwell on tne Halliweil 
board. In acting as directors, of Helliwell we have in cur i 
opinion at ell times acted in tne best interests of E2lliwell. 
Tac interest of the snarenolders of Halliwell is identical to 
the interest of the creditors of Hallivell wnen it comes to the 
dealing with an action upon a contrect waicn is very seriously 
detrimentel to Hilliwell. It is odvious that unless Sedren is 
in a positidn to pey back moneys to Halliwell, tnen neither ne 
ereditors nor tne shareholders of Hallivell will get anytning. 


If you wish any further inforration from us, please 
do not hesitate to let us know. 


/ 


Yours very truly, 


- D. Bell. 
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" \DEFENORW TS’ NIuwwres of a mecting of * «: bourd of directors af 
xn ie: AF IN o33A 
FviPEWCE” CONSOLIDATED HALLIWWLL LIMITED (N.P.L.) held at 100 east 42nat: 


Street, Kew York, ‘Now York, on Tucsday, July 18, 1967 at 


10:30 o'ctock in the afternoon, New York time. 


PRESENT: 


Harry Harris Chairinan of the Board 
Murray Cooper Presvaent 

Adolph H. Graetz Vice-President & Treasurer 
Georges Baussan Vice-President 

Walter He Knorr 

Arthur iC. Wheeler 


being a quorum of the directors of the Company, and 


J. M. Wainberg, .... Seeretary 
Stanley L. Jacobson 


by invitation. 


The Chairman of the Board, Mr. Harris, acted 
as chairman of the meeting and the secretary of the 
Company, Mr. Wainberg, acted as secretary of the meeting. 
Notice of this meeting having been sent to all 
the directors of the Company on July 14, 1967, annexed to 
these minutes as Schedule "A", and a quorum of the directors 
being present, the chairman declared the meeting regularly 


constituted for the transaction of business. 


MINUTES OF PREVIOUS MEETINGS: 


UPON MOTION regularly made by Mr. Graetz, seconded 
by Mr. Cooper, and unanimously carried, 
RESOLVED that the minutes of the board of 
directors’ meetings held on December #9, L966, Aerdd EZ) £969 


and June 22, 1967 be taken as read, and verified and approved. 


.REMUNERATION OF DIRECTORS: 


UPON MOTION regularly made by Mr. Gractz, seconded 
by Mr. Wheelor! and unaninously carricd, 
It WAS RESOLVED that the directors waive their 


directors fees until after the new board of directors is 
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Conpany approved: 
1. Postponement of the Company's obligation to 
pay the intcrest due December 1, 1964, until 
Ce a 


December 1, 1969, and then at a premium of 10%; 


2. Payment of interest accruing from December 
1964 at a fixed rate of 2% with interest on 


overdue interest at the same rate, and payment 


of additional interest at 44% which may be 


postponed, without interest thereon, to May a1; 
1970. Should any payment be postponed, the 
Company is to forthwith redeem debentures in a 
principal amount at least equal to the unpaid 


interest of which payment is postponed. 


UPON MOTION regularly made, seconded and unani- 
mously carried, 

IT WAS RESOLVED that the terms and conditions of 
the agreement dated June 28, 1967 and signed by all the 


Company's debentureholders be and the same are hereby 


approved. 


Financial Position 
presented to the meeting a. cash flow 
statement | On Scdren, S.A. for the period from July 1, 1967 


to, Decemoer 31, ( é f which is annexed to these 


minutes as Schedule 


Technical Oserations 


My. COOper. then weported to the meeting on: his 
ViSit tO Haita. He reported that the rarnfall.an, the 
general arca of the Sedrén operation was the heaviest and 


tie, Cosnaey Ss esepericnce. Prone hour, 
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coming along nicely and that all stupes had been 
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Mr. Cooper also reported that a strinyent 
economy drive nad been instituted to cut down expenses 
in the operation of the mine. 
CONSOLIDATED HOCUL MINES AND 
CONTINENTAL COPPER AND SYEEL INDUSTRIES-- 
NEGOTI-“2TONS: g 

Mr. Cooper advised the meeting that Consolidated 
Mogul Mines Limited and ‘Continental Copper and Steel 
Industries Inc., the Company’s two major creditors, were 
pressing for settlement of their accounts. 

UPON MOTION regularly made, seconded and unani- 
mously carried, 

iT WAS RESOLVED that Murray Cooper and J.M. 
Wainberg be and they are hereby authorized to negotiate 
on behalf of the Company with Consolidated Mogul Mines 
Limited and Continental Seite and Steel Industries Inc. 
with respect to the Company's indebtedness to these two 


credits 


There being no further business, the meeting 


then terminated. 
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To Minutos (OF 
Anaua) and Special General Meeting of Sharcholders 


Held duly 25, 1967 
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CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 
Suite 714, 62 Richmond Street West 


Toronto 1, Ontario 


‘ Je 


NOTICE OF ANNUAL AND SPECIAL GENERAL 
MEETING OF SHAREHOLDERS 


TAKE NOTICE that the Annual and a Special General Meeting of the Shareholders of 
~ CONSOLIDATED HALLIWELL LIMITED (No Personal Liability) will be held in the Royal 
Embassy Hotel, Sherbrooke and Peel Streets, Montreal, Quebec, on 


TUESDAY, THE 25th DAY OF JULY, 1967 


at the hour of 10:00 o’clock in the forenoon (Montreal time) for the following purposes: 


(a) to receive and consider the consolidated balance sheet of the Company and accompanying 
financial state aents for the year ended December 31, 1966, together with the Auditers’ Repere thereon 
dated March 7, 1967 and all the transactions reflected thereby, the Report by the President on behalt 
of the Board of Directors dated June 22nd, 1967, the Report by the Mine Manager of the Company’s 
wholly-owned subsidiary (SEDREN, S.A.) dated May 12th, 1967, all contained in the Annual Report 


submitted herewith; 


(b) to approve, subject to such amendments or variations as may be made at the meeting, By-law 
No. “C”, set out in the Information Circular submitted herewich; 


{c) if By-law No. “C” is approved, to elect 7 directors, otherwise 11 directors, and fixing their 


remune cation; 
\ (d) to appoint auditors and authorize the board to fix their remuneration; 


(ec) to approve, subject to such amendments or variations as may be made at the meeting, By-law 
No. “D”, set out in the Information Circular submitted herewith; and 


(f) 


to transact such other business as may properly come before the meeting. 


Accompanying this notice is an Information Circular wherein are set out the two by-iaws 


‘: . . rE 1 } 
with other pertincnet information and the Annuat Report. 


Sharcholders who will not attend the meeting are respectfully requested to complete, sign 


and return the proxy form accompanying this notice. 
DATED at Toronto, Ontario, this 22nd day of June, 1967. 


By Order of the Board, 


J. M. WAINBERG, 
Seeretary. 


INFORMATION CIRCULAR 


Solicitation of Proxies 


This information circular is furnished by the management of Consolidated Hailiwell Limited (the 
“Company”) in connection with the solicitation of proxies to be used at the annual and special general meeting 
of shareholders of the Company to be held in Montreal on July 25, 1967 for the purposes set forth in the 
accompanying notice of meeting. It is expected that the solicitation will be primarily by mail. Proxies may 
also be solicited personally by directors, officers and regular employees of the Company. The cost of such 
solicitation will be nominal and will be borne by the Company. 

2. Appointment and Revocation of Proxies 


‘ Lae 
The persons named in the accompanying proxy form are directors of the Company and nominees of 


management. A shareholder desiring to appoint some other person to represent him at the meeting inay do so 
either by inserting such person’s name in the blank space provided in the proxy form, striking out the names 
of management’s nominees and initialling the change, or by completing another proxy form. In either case 
the completed proxy form must be delivered to the Secretary of the Company. The proxy must himself be 
a shareholder or the proxy of a corporate shareholder. 


A shareholder who kas given a proxy may revoke it at any time as to any matter on which a vote has 
not been cast cither (a) by signing a proxy bearing a later date and delivering it to the Secretary of the 
Co:npany, or (b) by signing a notice of revocation of the proxy and delivering it to the Secretary of the 
Company or the Chairman of the meeting. 


3. Exercise of Discretion by Proxies is 


The proxies named will vote the shares in respect of which they are appointed in accordance with 
the direction of the shareholder appointing them. In the absence of such direction, such shares will be voted 
for the approval of the balance sheet and related financial statements and the transactions reflected thereby. 
and for the election of directors and the appointment of auditors a3 stated under those headings in this circular. 
The enclosed proxy form confers discretionary authority upon the proxics named therein with respect to 
amendments or variations to matters identified in the notice of meeting, and to other matters which may 
properly come before the meeting. At the date of this circular the management of the Company is not aware 


4. Voting of Shares 


All shareholders of record at the time of the meeting are entitled to vote at the meeting. On the date 
of this information circular there were 11,936,674 equity shares outstanding all of one clzss, each carrying 
the right to one vote. 


5. Election of Directors 


There are presently 11 directors on the board. Directors hold office until the annual meeting following 
their election or appointment. At the coming annual meeting shareholders will be asked to confirm a by-law 
reducing the board to 7 directors and fix 3 as a quorum. 


If the sharcholders approve the by-law, the officers and directors intend to nominate and cast all shares 
held by them and all proxies in their favour FOR the election of the following: 


Director Shares 
Name of Director and Principal Occupation of Company Owned 
Office Held in Company during past five years since Beneficially 
GEORGES BAUSSAN, Fils Lawyer, self employed in the practice 1955 1 
Director ind Vice-President of law in Port-au-Prince, Haiti. 


MURRAY COOPER Mining Executive, President and Dirce- 1960 
Director and President tor of Silver-Miller Mines Limited and 
other corporations, Toronto. 


ADOLPH H. GRAETZ Corporation Executive, Director and 

Director and First Vice-President Vice-President of National Outlook 

' Corporation, New York. Director and 

Treasurer of Panacolor Inc., New York. 

- WALTER H. KNORR Corporation Executive, Vice-President 

Director and Treasucer of Continental Copper 
& Stcel Industries, Inc., New York. 


Annual ame 


WILLIAM P. NASH Corporation Executive, Vice-President 
To be proposed of The Golden Cycle Corporation, 


as a director Colorado Springs, Colorado. 


MERRYLE S. RUKEYSER Consultant Economist, Director and 
To be proposed President of National Outlook Cor- 
as a director poration; Director of Deuterium Corp., 


New York. ik , 


JACOB M. WAINBERG, Q.C. Lawyer, self employed in the practice 
Secretary of the Company, of law, Toronto. ers 

to be proposed 

as a director 


Management is not presently aware than any of the above sominees are unwilling or unable to serve as a 
director if elected. But should any vacancy occur in the above slate of nominees, the remaining nominecs 
shall nominate as directors any other person or persons of thvir choice. 


If the by-law is not approved the nominees shall nom. uate 4 additional persons of their choice whose 
names are, at present, undecided. 


National Cutlook Corporation of New Yor!: is the holder of $150,000 of the Company’s 61290 Sinking 
Fund Debentures. Messrs. Graetz and Rukeyser above referred to are directors and officers of National 
Outlook Cozporation. 


6. Appointment of Auditors 

The proxies named by management in the proxy form intend to cast all their votes for the re-appoint- 
ment of the auditors of the Company, Thorne, Gunn, Helliwell & Christenson, which firm and its predecessor, 
Thorne, Mulholland, Howson & McPherson, have been auditors of the Company for more than five years. 


r Other Matters 


In addition to the routine business of an annual meeting, the only other business of which management 
is now aware on which action will be taken will be the submission to the mecting of By-Law No. “C” and 
By-Law Ne. “D” amending By-Law No. “A”. These by-laws must be approved and confirmed by at ieast 
two-thirds of the votes cast at the meeting before becoining effective. In the opinion of management both 
by-laws are desirable and in the interests of the Company and its shareholders. They are reproduced in 


full below. 


No person who has been a director or senior officer of the Company since the beginning of the last 
completed fiscal year, or any associate of any such person, has any material interest, direct or indirect, by way 
of beneficial ownership of securities or otherwise, in any matter intended to be acted upon at the meeting 
other than the election of direciors and the appointment of auditors. 


8. Remuneration of Directors and Officers 


During the past fiscal year the aggregate direct remuncration paid or payable by the Company 
(including its subsidiaries) to its directors and senior officers was $49,149.15 (Canadian funds). 


The Company pays its directors and officers $100 plus reasonable travelling expenses for each meeting 
of directors and shareholders actended by then, and pays $200 per month for secretarial services. 


There are no pension or retirement benefits proposed to be paid to directors or senior officers of the 
Company. No stock options have becn granted during the past fiscal year and none are in existence. 


By agreement dated January 27, 1965, the Company granted to Gregory Bryan, its mine manager, an 
option to purchase up to 100,000 shares of the Company at 40¢ per share, of which 25,000 were taken down 
in 1965 and 25,000 in 1966. The option has since been terminated. 


9. Principal Holdings of Shares 
To the knowledge of the directors or senior officers of the Company, no person or corporation has 
more thaa 10% of the issticd and outstanding shares of the Company. 


10. Interest in Material Transactions 

¢ ° lout 4 f 1 al 

No dircetor, senior officer or proposed nominee fer election as 1 director of the Company or any 
associate or affiliate of any of them had any material interese, direct or imuscoct, in any transaction since the 
commencement of the Company's Lot completed financial year or has any i oterial interest in any proposed 
transaction. feference is made to the notes to the Consolidated Firancial Sratemene for the year ended 
December 31, 1960, herewith subvvited tor transactions between the Company and Contenental Copper & 
Steel Industries, Inc. of whici) Mi. Rnere is a vice-presideat and treasurer. 


Submited on behalf of the managemene this 22nd day of June, 1967. 
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CONSOLIDATED HALLIWELL LIMITED 


(No Personal Liability) 


‘ 


BY-LAW NO. “C” — 


BE IT ENACTED anid it is hereby enacted as a by-law of Consolidated Halliwell Limited as follows: 


1. The number of directors of the Company be and the same is hereby decreased from 11 to 7 so 
that .! « board of directors of the Company shall hereafter be »smposed of 7 directors. 


2. Three directors shali constituce a quorum at any meeting of the board. 


3. By-law No. “A” and all other by-!aws, resolutions and proceedings of the Company inconsistent © 
herewith are hereby amended in order to give effect to this by-law. 


Fria TED this 22nd day of June, 1967. 


BY-LAW NO. “D” 


BE IT ENACTED and it is hereby enacted as a by-law of Consolidated Hailiwell Limired a: follows: 
1. By-law No. “A”, Article 1V(d) is hereby amended to read 2s follows: 


“Questions arising at any meeting of the board of divectors shall be decided by a majority of votes, 
and in case of at equality of votes, the chairman of the meeting shall be entided to an additional 
casting vote.” 


2. By-law No. “A”, Article XXIV(h) is hereby amended to read as follows: 


“Every shareholder, including a corporate si reholder, entitled to vote at meetings of shareholders 
may by a proxy instrument, appoint a proxy (who must himself be entitled on his ewn behalf to be 
present and vote at the meeting or has been appointed to act at that meeting 4s proxy for a corporation) 
to attend meetings of shareholders and to exercise at such meetings all the powers of the shareholder 
he represents. A proxy instrument shall be in writing, and, if the appointor is a corporation, under 
the corporate seal or under the hand of an officer of attorney so authorized. Pruxy instruments shall 
be in such form as the board from time te time prescribes or as the chairinan of the meeting accepes. 
A proxy inst:ument ceascs to be valid after the expiration of onc year from the date thereof.” 


3. By-law No. “A” and all other by-laws, resulutions and preceedings of the Company inconsiszent 
herewith are hereby amended in order to give effect to this by-law. 


ENACTED this 22nd day of June, 1967. 


S 
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THIS PROXY 15 SOLICITED ON BEHALF OF THE MANAGEMENT 


CONSOLIDATED HALLIWELL LIMITED 
(No Personal Liability) 


Suite 714, 62 Richmond Street West 
Toronto 1, Ontario 


. 


ta PROXY FORM 


The undersigned shareholder of CONSOLIDATED HALLIWELL LIMITED hereby appoints 
MURRAY COOPER, President, or whom failing, A. H. GRAETZ, First Vice-President, or whom failing, 
He cetec tes setsisisa, a$ his proxy to attend, act and vote for him and on his 
behalf at the Annual and Speciai General Meeting of Shareholders of CONSOLIDATED HALLIWELL 
LIMITED to be held on the 25th day of July, 1967 and at any adjournment thereof, and the undersigned 
hereby revokes all other instruments appointing a proxy for him for use at the said meeting or any adjourn- 
ment thereof whether bearing a date earlier or even with this proxy form. 


The above named proxies are specifically directed to vote all shares of the undersigned as follows: 


FOR the approval of the By-law No. “C”, decreasing the number of directors of the 
AGAINST Company from 11 to 7 and fixing 3 directors as a quorum. 


the confirmation of By-law No. “D”, amending By-law No. “A”, giving a casting 


FOR : : : ; : 
: vote to the chairman of meetings of the board, and varying the regulations with 
AGAINST : 
respect to proxy instruments. 
FOR the approval of the balance sheet and related financial statements and the trans- 


AGAINST actions reflected thereby and the report of the board of directocs. 


OO to OG 


ot S c = If a choice is not specified, discretionary authority is conferred 
[86 a on the proxy with respect to the above matters. Discretionary 
 0lt . . . . . 
& i a authority is also conferred with respect to amendments or variations 
? 3 3 . ad . . . 
Bar oa to matters identified in the notice of meetings and to other imatters 
ei eS which may prope:'y cone before the mecting. 
“AO oS 
oe 
exzre 3 DATED this ............ day of July, 1967. 
Gaereoe. 2) 
Oc aC 
Piet oe 7a 77) 
las ej 
ane 
- by : ve Signature of Sharcholder 
eo oq 
4. ah NCTE: 1. If the appointor is a corporation, the proxy form must 
ao be signed under its corporate seal or under the hand of an 
s officer or attorney so authorized and the necessary chanzes 
. made in the form. Such authorization under seal or a 
4 notarial copy thercof must accompany this proxy form. 
= 2. Every sharcholder has the right to appoint as his proxy 
3 som person other than the persons designated provided thar 


such person is a shareholder of the Company. To do so 

the appointor must insett the name of his nomince in the 

blank space and strike out the printed names and initial the 

change. 

3. This proxy should be read in conjinetion with the : 


ce | Ynfoarmation Circular. 
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Consoiidaiea Folliweii Limited 
(No Personal Liability) 
Suite 714, 62 Richmond Street West 
Yoronto 1, Ontario 


To Tue SHAREMOLDERS, 
Consoupateo HaLunyect Lisitep 
(No Personal Liability) 


Your board of directors present herewith the Annual Report of your Company includiag the 
consolidated financial statement with the Auditors’ Report for the fiscal year ended December 31, 1966, 
and the report of the Mine Manager covering operations of the Company’s wholly-owned Haitian subsidiary, 
Sedren, S. A. Also enclosed is a notice of an Annual and scene ‘General Meeting of shareholders 
together with a statutory Information Circular. 


As pointed out in the Mine Manager’s report, operations were again hampered by a shortage of 
power caused by continued mechanical failures in the dicsel generating plant. In addition, a fire in the 
msin powerhouse completely shut down four generating units for over a month last summer. These 
unexpected setbacks, in large part, resulted in a reduction in copper output of some 2.6 million pounds, 
as well ag necessituling a cut-Lack in underground explocation and development work. At this writing all 
diesel generatur units are reported in operation and producing sufficient power for normal mining opera- 
tions. A program is now under way to re-build and overhaul any engines requiring this maintenance. 


Nevertheless, higher metal prices received throughout the year resulted in net metal receipts of 
$2,798,355, which is approximately the same as received during the previous year. But higher unit 
operating costs resulting from the lower mill throughput reduced the year’s operating profit to $476,533 
compared to $756,574. Continued heavy amortization and depreciation charges resulted in a net loss of 
$1,169,076 compared to a net loss of $1,142,691 shown for 1965. 


During the year a $250,000 payment was made on the Company’s mortgage, thereby reducing the 
presently outstanding amount to $250,000. Furthermore, outstanding 6449 sinking fund debentures were 
redcemed in the amount of $150,000. 


Since the commencement of production in September, 1960, to December 31, 1966, a total of 1,400,000 
tons of orc have been milled to produce £5,300 tons of concentrate containing 58,700,000 pounds of copper. 
Net sales value total $18,200,000. 


Ore Reserves 

Ore reserves at the beginning of 1966 were reported at 325,555 tons grading 1.7096 copper. After 
extracting 218,717 tons during that year, reserves at year end stood at 331,617 grading LoGGe copper. It 
will be seen from these figures that new ore developments daring the year, although seriously affected by 


the: diliculties referred to above, kept pace with the anining progeam, 
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. nes Bulk of the new ore findings have been made within the new cast mine area. Management is pleased 
ty report that as of April J, 1967, ore reserves have been increased further to 412,885 tons grading 1.589 
copper with the outlook for developing additional touaages in this avea deemed very good. All percentages 
of copper expressed allow for a 1076 dilution factor, While the new east ore contains slightly less copper 
than that in the original Mémé mine, it has a significant precious metal content that is expected to com- 


pensate for the difference. 


Exploration 

Underground exploration and development work during the current ‘year is being concentrated in 
the new east mine area, and will include considerable diamond drilling to exploit this new potential. It 
is expected also that the sinking of an inclined shaft will be completed to permit the opening of two 


new working levels. Diamond drilling below the present bottom level has already indicated a possible 
140,000 tons of additional ore. 


General 

; As noted in the enclosed notice calling for an Annual and Spccial General Meeting, shareholders 
are being asked to approve a change in the Company's by-laws to decrease the number of directors from 
11 to 7, as well as certain other amendments to the Company’s by-laws designed to simplify and streamline 
corporate procedures. 


The resignations of Messrs. D. W. Knight, R. D. Bell and F. M. Fell were accepted last April. Their 
positions have not been filled pending consideration by the shareholders of the by-laws reducing the number 
of directors on the board. 


swe ee ee 


Shares of the Company have again been granted excinption from the U.S. Government’s 15% 
i Interest Equalization Tax Act. 


In conclusion, your board wishes to express appreciation for the faithful services rendered by 
Mr. J. M. Bfacken, Mine Manager, and by the staff and Haitiar. employees. The board would also like to 
record a continuing spirit of co-operation between mine management and the Haitizn government officials 
familiar with the mine operations. 


On Behalf of the Board of Directors, 


MURRAY COOPER, 


President. 


Toronto, Ontario, 
June 22, 1967. 
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° L ~” yc g bes *” ¢@° os Be 
Consclidated Ealliweil Limtied 
(No Personal Liability) 


The President and Directors, 
Coxsovipatep HarLurweii Limitep, 
Suite 714, 62 Richmond Street West, 
Toronto 1, Ontario. 


Gentlemen: 


The following report covers the mining operations of your wholly-owned subsidiary, Sedren S.A., 
in the Terre Neuve district of the Republic of Haiti during 1966. 


PRODUCTION 


A total of 218,747 tons of orc were milled during the year containing an average grade of 1.55 per 
cent copper. This produced 9,997 tons of concentrate containing 6,129,464 Ibs. of copper plus ar estimated 
5,071 ounces gold and 50,690 ounces siiver. Recovery was 90.57 ‘per cent. Net sales value came to 
$2,798,355. 


By comparison, 234,719 tons were milled during the previous year averaging 2.02 per cent copper 
fur a production of 11,269 tons of concentrate containing 8,730,454 Ibs. of copper. This realized a value of 
$2,910, 161. 


It will be seen that although less tonnage of lower «rade ore was mined as compared to the yrecedin 
Ce oO c 


year, higher copper prices generally obtaining in 1966 gave substantially the same amount of cash income. 


CONCENTRATE SHIPMENTS 


There were 10 shipments of concentrates made to overseas smelters totalling 9,274 short dry tons 
compared to 11,268 short dry tons for a like number of shipments in 1965. 


STOPING SUMMARY 
Ore broken in stoping operations in the mine totalled 172,363 tons while 193,816 tons were removed. 


A breakdown on mine production follows: 


Broken Ore 


Level Tons Broken Tons Removed _ Remaining 
1900 15,150 11,724 146 
Jae 2 Sees OT 28,927 57,105 1,110 
ere een her ele 78,150 34,155 27,132 
Wee 2. epic bane ieee 24,550 49,869 7,965 
1700 . caer inn ay a cores 28,586 40,963 599 
172,063 193,816 36.955 
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EXPLORATION AND DEVELOPMENT 

Early in 1966 an exploration drilling program was initiated at an area designated ax Boucaric Creck 
sume 30 miles from the mein mine workings. A total of 3,414 [cet were drilled in 15 holes. Drilling on 
the main discovery zone covered a strike length of 500 feet and a maximuin vertical depth of 350 feet. my 
One hole was attempted 900 feet south and on strike with the main zone but had to be abandoned before 


reaching bedrock. Four other holes were abandoned short of théir objective because of caving ground. 


A lens of material estimated to average about 2.90 per cent copper and contain 60,000 tons was 
outlined in the main zone; length was approximately 200 feet, width 33 feet) and average depth 75 feet. 
Work on the project was temporarily suspended in Deceinber. After further detailed surface examinations 
are made it is expected that additional exploratory drilling will be done during the current year. 


At the main Méiné property mine exploration consisted of 18,310 feet of diamond drilling. Under- 
ground development totalled 10.155 feet, an increase of some 2,000 feet over 1965. This footage included 


stope preparation as well as exploration advance. 


ORE RESERVES 


Ore reserves, as of December 31, 1965, were calculated at 331,617 tons averaging 1.58 per cent 
copper allowing for a 10 per cent dilution factor. After the milling of 47,000 tons during the first quarter 
of the current year it was estimated that ore reserves at April 1, 1967, on the same basis, had increased 
to 412,885 tons of the same grade. This does not include possible ore approximating 140,000 tons below 
the 1700 level soon to be developed through the new #3 inclined shaft. 


GENERAL 


Throughout the year 1966, as during the previous year, productiun was adversely affecte:! and the ‘ 
mine-developmient program seriously curtailed owing to frequent and extended periods of insufficient power 
due to diesel engine failures. These engine failures, with incurred downtime, are attributable primarily 
to the problem of obtaining cumpetent operating and maintenance personnel for the powerhouse. Other 
contributory factors were the problem of engine spare parts availability and the difficulty encountered by 
irregular shipping services to the mine property located so far from regular sources of supply. An additional 
hardship was experienced in August when a fire occurred in the main powerhouse switchboard. This 
unfortunate accident, substantially compensated by insurance, completely disabled four generating units 


for over a month and automatically cut production by half. 


The number of employees in ail phases of the operation varied from time to time during 1966. On 
January 1, 1966, there were 466 Haitians and 16 Canadians emplo;ed. At the end of the year the pay roll 
consisted of 523 Haitians and 12 Canadians. Personnel relations continued on a satisfactory basis 


throughout the year. 


The writer wishes to gratefully express his appreciation for the help eatended by officials of the 


Company and the fine spirit of co-operation between mine management and all employecs. 


Respectfully submitted, 


J. M. BRACKEN, 
A Port-au-Prince, Haiti, Manager. 
‘} May 12. 1967. 
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ASSETS 
Currex7 Assets: 

of 76,409 
Accounts receivable _._.____-_--—---—-- -__—_—___---— = = 33,644 
Insurance claim receivable —______—__—_____—— 160,945 
Concentrates on hand and shipments in process of scttlement, at estimated net 

realizable value under sales contracts -—...--~ oo eee 

Less Payments received in advance of settlements —.—-—~ 1,062,738 270,441 
Mine and mill operating supplies, at cost oo : 453,193 
Prepaid expenses —————-—___-__—--- —---—— 75,203 1,069,825 


INVESTMENTS: 


Shares of other mining companies, at nominal value (no market value) ——- 1 
Shares in and advances to C.N.ES.A. ...--—-—--—-—--—-~ no 37,401 37.402 


Fixep Assets: 
Mining lands and concession in the Republic of Haiti 45,304 
ont ee ete e 225.158 
Buildings, machinery and equipment —————————-- ee 4,517.030 
4,787,492 
Less Accumulated depreciation —___________—__$___—————————* 2,389,410 2,398,082 


Dererneo CRARCES, amortized value: 
Deferred exploration, development and administrative expenditures —————— 2,716,971 
Discount on sinking fund debentures _..--------—---——_——_$———$—-$ 25,720 
Premium on deferred debenture intercst ..... ce ees 6831 2,719,522 


Excess OF COST OF SITARES IN SUBSIDIARY OVER BOOK VALUE AT DATE OF ACQUISITION, 
amortized value ES ee ee eee. a aus 616.736 
$6,871,567 


The accompanying notes are an integral part of this statement. 
AUD: ?}ORT 
To the Shareholders of 
CONSOLIDATED HALLIWELL LIMITED (No Personal Liability). 

We have examined the consolidated balance sheet of Consclidated | aN 
1966 and the consolidated statements of income, deficit and deferred explo. t 2 
obtained all the information and explanations we have required. Our exam at 

records and oiler supporting evidence as We considered necessary in the circue 

In our opinion. an accortin: to the best of eur iormation and | 
consolidate! fin imc al -tatcments are properly drawa up, ercest ber the probe 
tion and depreciation policy” so ay lo eAhibit a truc and correct view ef the « 
operations lor Ue year ended on that date, in accordaace W.ta generally ace. 


Toronto, Cannda, 
March 7, 1967. 4 
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_ subsidiary 

‘DE DEVELOPPEMENT 
. HAITI (SEDREN), S.A. 

, d¢ Republic of Haiti 


«tt December 31, 1966 


LIABILITIES 


¢ 
Current Luapiuitirs: 


Accounts payable and accrued liabilities 451,340 


Accrued interest _.... meen 67,286 
Mortgage payable ‘ i a SS 271,000 789,626 


Lone-tenx Lrasruities: 
64% Sinking fund debentures, maturing May 31, 1970 


Deferred debenture interest due December 1, 1969 924 3,329,924 
4,119,550 


SHAREHOLDERS’ EQUITY 
Capita Stock: 
Authorized, 12,000,000 shares par value $1 each 
Issued, MRM re alibi Le ka ae ol Ua 11,936,674 
Deduct Discount thereon __. BS recent ee tie ae AS nee H OUR PaO MORNIN. FG als 
6,499,232 
3,747,265 2.752.017 


Device 22. PUES sl ole 


Approved on behalf of the Board: 
MURRAY COOPER, Director. 
A. H. GRAE 1Z, Director. $6,871,567 


, Coxtixcent Liapiuity (see note) 
JO"ORT 


§ #71 (No Personal Lishility) and ity wholly owned subsidiary as at December 31, 
mt at and adavinistrative expenditures for tie year eaded on that date and have 
-#% gon eral review Of the accouniiny procelures and such tests of accounting 


mer tous and as shean by the hooks ve the contpanies. the afor ementioned 
’ oy fos tat? ai tthe ‘Wecrtion indicated iw the mode “UN tortiza- 
ote, OF the cone srr sw a, 1 coir 31, 1965 saa tg resets ant their 
ope apps wa a bas Comsistcot wath that of the hing $ Veal, 
THORNE, SILT HOLLAND, HOWSON & MUPHERSON, 
a Chartered Accountants. 
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Consolidaied Halliwell Limited 
(No Personal Liability) 


and its wholly owned subsidiary 


CONSOLIDATED STATEMENT OF DEFICIT 
Year ended December 31, 1966 


-ouguatiordbea ‘inamat ‘bec uae Se ee ER ST Re TMM 


Mi i ai oo ay [ 1,169,076 
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CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION, | 
DEVELOPMENT AND ADMINISTRATIVE EXPENDITURES f 


Year ended December 31, 1966 


Balance at beginning of year .. AEE GUS EUS Meets all eee Coe RRND PSE e a 


ESI iT a ls eal Senseo ibe oa or ll 102,956 


Exploration expenditures incurred during year ............ 


"3,396,214 


PE FARR Ta RG al le ee 679,243 
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BALANCE AT-ERD OF SEAR Sc 


Consolidated Halliwell Limi 
(No Personal Linbility) 


and its wholly owned subsidiary 


CONSOLIDATED STATEMENT OF INCOME 
Year ended December 31, 1966 


\ 


PRODUCTION OF CONCENTRATES, at estimated net realizable value under sales 
contracts: 


Operatinc EXPENSES: 


Mine a pees 

Milling . ae ee on : S Cee 

Mine general condone De ae ihe ca ae ewes case pet eo 
Administrative and other eeyesaes FO lee oe lisct avila meres cenyehtineines trees 


Orner EXrEeNseEs: 
Dehenture interest -<.o 
Interest on mortgage ......... ee ee 
Other interest and SAiiinisteatave expenses ..... 
Directors: fees = 
Outside exploration —_.........-------ne-neennneeeeeeee 


Less: 


Profit on forcign exchange... -.-2---coe-cheseemee terete 9,A8T 
Cites | 


Income before undernoted itis 20.2... cece + eset eneeeeeeeeeesseeneeneecenenssiee conenceseaenennees 


AMORTIZATION: 


Debenture discount - 


Deferred exploration, development and aileninlateative expenditures 


Excess of cost of shares in subsidiary over hook value at date of acquisition 
DEPRECIATION _. 


Toes t0n YEAR 


52,124 
363,146 
162,652 

1,456,069 
286.681 


137,335 


11,336 
679.215 
205.579 
558,505 


2,798,355 


2,321,472 
476,003 


190,906 


115 1.903 
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i itt Soba So wa lie y #6 ee 
Conscliidaied Halliweil Limited 
(No Fersonal Liability 


and its wholly owned subsidiary 


i NOTES TO CONSOLIDATED. FINANCIAL STATEMENTS 
! Year ended Decembé: 31, 1966 


. . 


Transactions in U.S. Currency: a 
The accounts of the subsidiary company in Haiti (Sedren) are maintained in U.S. dollars. Current 
azcets and liabilities of the subsidiary have been translated into Canadian ands at the prevailing rate of 


exchange at the balance sheet date; all other assets and liabilities have beca translated at par. 


Copper Sanes ContTRACTS: 


rer By various agreements the company, together with its subsidiary, contracted to sell to Continental 
Copper & Steel Industries, Inc., 60,090,600 pounds of elccirolytic copper by December 3], 1966. At 
December 31, 1966 concentrates having an estiniated copper content of 53,700,000 pounds had been 

4 delivered or were available for delivery under these contracts. » 


By agreements dated January 1, 1967 the existing agreements have been extended and amended as 
follows: 


Secunc Price: ° 


The selling prices of concentrates are to he based on the cupper content at a composite average of 
market prices for the month in which the copper is delivered. 


Exproration aXp DEVELOPMENT: 


Sedren will set aside each vear during the term of these agreements before any distribution is made 
by Halliwell by way of prepayment of principal on its debentures, at least $200.000 which sum shall be 
held in escrow and used exclusively in the exploration and development of additional ore on the Sedren 
concession and the C.N.E.S..4. concession. To the estent that any part of the said suin remains unexpended 

A or uncommitted in anv such vear, such a:nount shall, at the option of Continental, be paid to Continental. 


TERMINATION: ° 


Continental may, at any time after December 31, 1963 at its option, upon three months wrilten 
notice terminate this agreement as to any purtion thereof then undelivered and upon such termination Sedren 
shall pay to Continental. by way of liquidated damages and not as a penalty, a sum equal to the amount Py 
of the discounts to which Continental would have become entitled in respect to the undelivered portion of 
up to GO.08.G09 pounds hal delivery heen made, based on the average price for the three months 
conimencing with the date of notification. At current prices this would amuunt to 2¢ U.S. per pound. 
There shall be credited against the returnalle copper required to be delivered by Sedren under this agree- 
ment as azsended, the ageregate amount of returnable copper produced in concentrates and sold to 


Continertal. 


Sates Conai 
Upon delivery Fy Sedren of the £0.699.000 pounds of copper te be de ered by it pursuant to the 
terms of the asreement:. Continental shall become the sales acent on a commission basis for the sale of 


the prodacc of all sini: prapertios controlled or operated by Sedren or Hailiwell for a term of five years, 


subject at the option of Counoental to renewal for an additional tevm of five years. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 
Year ended December 31, 1966 


INVEST: ENTS: 


In 1965 the company caused the incorporation of Compagnie Nationale D'Exploration S.A. 
(C.N.E.S.A.), a subsidiary company incorporated under the laws of the Republic of Haiti, to acquire and 
hold a mining concession in northern Haiti. Exploration to date has not disclosed an economic orebody. 

‘ ¥ 

The vendor of the concession, who reiains a 3% interest therein, has commenced litigation to have 
the vending agreement rescinded. The company does not consider this claim valid and docs not anticipate: 
that any lia’ ility will arise therefrom. 


AMORTIZATION AND Depreciation Poticy: 


Amortization of exploration, development and administrative expenditures at 20% and depreciation 
of fixed assets at rates varying from 5% to 3390 are calculated on the diminishing balance basis. 


Effective January 1, 1966 amortization of the excess of cost of shares in subsidiary over book value 


"at date of acquisition has been commenced at the rate of 25% per annum on a straight line basis. 


Indicated ore reserves at December 31, 1966 of approximately 460,000 tc1s wili be »+hausted by 
December 31, 1969 if ore is extracted at rates projected by company officials and if no further reserves are 
established. If amortization and depreciation were related to copper produced to date and to the 
estimated copper content of the indicated ore reserves, the unamortized balance of fixed assets, deferred 
charges and excess of cost of shares in subsidiary over book value at date of acquisition would be 
approximately $3,500,000 less than the azgregate value shown by the balance sheet. 


Mortcace PAYABLE: 


The inortgage bears interest at 6%O per annum and is secured by all Sedren’s real and immovable 
property in Haiti, including the mining concession. The balance of $271,000 ($250,609 US. funds) 
together with intesest accrucd which at December 31, 1966 amounted to $62,141 ($57,602 U.S. funds), is 
due June 29, 1967. 


Smyqinc Funo Desentunes: 


By agreement between Consolidated Halliwell Limited and the debentureholders, the latter have 
approved: 


(1) postponement of the obligation to pay the interest due December 1, 1964, until December 1, 
1969, and then at a premium of 10%; 


(2) payment of intere-t accruing from December 1, 1964 at a fixed rate of 2% with interest on 
overdue interest at the same rate, aud payment of additional interest at 41490 which may be 
postponed, without interest thereon, to May 31, 1970. Should any payment be postponed, 
Halliwell is to forthwith redecin debentures in a principal amount at least equal te the unpaid 
interest of which payment is postponed. 


During the year interest so deferred aggregated $135,000 and debentures were redeemed in the 
suta of $150,0U0 on July 26, 1906. The company contends that such redemption fullifled its obligation 
under the terms of tle agreement, 


Under the terms of a supplemental trast indenture dated June 1, 1961 the company is required to set 
aside 7907 of the annual net profits, as defined in the trust indentuce, fron the minim operations of the 
Haittaa subsi'tary, foc retirement of the debentures, after providing S509,000 a. a warkine: canital fund 


for the subsidiary. ‘To date no funds have been set aside under this requitement, 


SIRA 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued) 


Year ended December 31, 1966 


Funds from the subsidiary’s mining operations will be available to the company for retirement of 
debentures and other purposes only so long as payments made on the movigage at least equal the cayregate 
payments by the subsidiary to the company, provided further that the subsidiary’s working capital shali, 
sfter making any such payments, be not less than $500,000. 


The supplemental trust indenture provides that debentures in the aggregate principal amount of 
$120,500 registered in the name of National Outlook Corporation have preference over all other debentures 
as to payment of principal and as to security therefor. Yoon, 


Capita Stock: 


During the year, 25,000 shares of capital stock of the company were issued for $10,000 pursuant 
to an option granted to the former mine manager of Sedren 


There are no options outstanding at December 31, 1966. 


Contincent Liability: 


The subsidiary company was, as at December 31, 1966, contingently liable for severance allowances 
which under Haitian law are payable to any employee discharged ‘after three months or more of service. 
No provision has been made by the company for possible severance payments. The company follows the 
policy of meeting these obligations as they materialize, charging such payments to expense when made. 


RoYALtTIEs: 


By agreement dated Apri! 29, 1955, the Government of the Republic of Haiti granted to Sedren the 
right to exploit for a period of twenty-five years, renewable under certain conditions for an additional 
twenty-five years, certain copper-bearing properties located in the Terre Neuve Area of Haiti. The 
agreement provides for the payment of a royalty to the government of 67 of net smelter returns, and of 


an annual tax. 
Otnern Income: 


Other income includes $117,000 relating to an insurance claim in connection with a flash flood and 


fire. 


" \ DEFswoauts’! ExBi+ AH iW Ev cewce ie ict 


~ =e 


oe aa > 
J. M, WAINDENGK.C. / ee Bee ee 
; ate “ 
VARIISTER AND SOLIZITOR i J CADLE ALUENESS Wwarnca” 
PRT ois Py we 

2 ad nay 7 TRL CY 

Thon Teo 

[An AVA 


September 1, 1967 


4x. Hexman Keller, 

Gordon, Brady, Keller & Ballen, 
Counselors-at-law, 

400 East 42nd Stxrect, 

New York, N.Y. 10017. 


Deax Herian: 
Re: Consolidated Halliwell Limited ana 
Consolidated Mogul Mines Limited 


I have had several informal off-the-record 


conversations with Mr. Bell and have learned of certain 


objections that his group had to the proposal. 


In an attempt to come closer to a consensus 
of the four parties involved, I have made a third 
revisien to my proposal and enclose a copy herewith. 


It must be understood that this proposal 
is not made with the authority of the board of 
Consolidated Halliwell and is not deemed toa be 
binding upon Consolidated Halliwell. 


Yours txmily, 


ri 


La ae é 
fonthenur2 te’ 
i 
J. M. Wainberg 


IM: pt 
Encl. 


P.S. I will be in New York on Wednesday, 
anc hope that by that time you will have sone 
information © xr we. 


September 6th, 
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September 7, 1967. 


Mr. Mortimer S. Gordon, 
.Gordon, Brady, Keller & Ballen, 
JOO “East 42nd Street, 

s New York, N. Y. 100:7. 


Dear Mr. Gordon: 


Re: Halliwell and Continental Copper 


This is to confirm my understanding of our 
conference in your office yesterday. My unofficial pro- 
posal was discussed anda I explained to you that I had no 
authority to bind or make any admission on behalf of 
Halliwell. 


On behalf of Continental Copper & Steel In- 
dustries Inc., you suggested the following variations of 
my (unofficial) proposal: 


Le The secured convertible production notes 
are to be issued by Sedren. The proceeds from the sale of 
concentrates are to be assigned to an independent custodian, 
such as the Royal Bank in New York, to be dealt with as set 
out in item 6, below. 


ee > alliwell is to acquire and cancel all out- 
standing debentures including interest due thereon in 
exchange for aporoximately 800,000 procuction notes. I 
- advised you thauc it was likely that Mogul and National will 
ask for a greater number since they are giving up $2,900,000 
in debentures. 


ats The priority of C.C.S. mortgage is not to 
be disturbed but payments thereunder will be extended as 
follows: 


December 1, 1967 - $25,000 
June 1, 1968 -~ $75,000 


December 1, 1968 - $75,000 
June 1, 1969 - $75,000 
December 1, 1969 = balance 


Continued... 
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All payments are to be applied firstly on account 
of interest and the balance on account of principal. 

4. The C.c.S. sales contract will be cancelled 
as of September 30, 1967. C.C.S. will receive 509,000 
production notes for a discharge of all obligations of every 
nature owing to it by Sedren and Halliwell except as covered 
in item ae 

\S 


as c.C.S. will advance working capital in equal 
amounts with Mogul and National. It appears that National, 
having only a very minor interest in Halliwell, may be 
reluctant to make any advances. 


6. The custodian will be authorized and directed 
to disburse its receipts in the following order of priority: 


(i) to Sedren - sufficient to cover all its 
operating expenses 


iii) te O.C.8, anc Mogul their advances under 
item 5, above 


(iii) to Sedren - $5,000 per month to be used 
exclusively for exploration and development 


(iv) to C.C.S. - payments due under its mortgage 
as extended (item 3) 


(v) the balance to be divided as follows: 
25% to Halliwell 
75% to the noteholders pro rata 


ts You desire no representation on any board 
or any participation in the activities of either Halliweii 
and Sedren but will remain only as a first mortgagee and 
noteholder.. . ; 


With respect to your sales contract you advised 
me that you intend to retain out of the proceeds of the 
September shipment, the discounts to which you claim you 
are entitled, and all advances made by you, and will remit 
the remainder to Sedren. You also advised me that you have 
obligated Hailiwell for the sale of the November shipment, 
but that you will expect no discount, commission or other 
remuneration out of the proceeds except as stated in item 6. 


I pointed out to you that I had no authority to 
discuss +t) validity of your sales contract, your mortgage 
or any other matter in issue between the parties. I am 
interested only in negotiating for a settlement of all 
issues. All suggestions made by me were made without 
prejudice. 


Continued... 
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Mr. Mortimer S. “Gordon wee Page 3 
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Would you be good enough to advise me whether my 
f the conference as above stated are correct? 


impressions o 


I am arranging an early meeting with the Mogul 
group and will be back to you shortly. 


It was a pleasure meeting with you yesterday and 
I look forward to an early settlement of the differences 
between the parties. 


Yours truly, 


JMW/dl 
ec. Mr. M. Cooper 


4. To furnish necessary working capital, C.C.S., 
_ National Outlook and Mosul to each purchase 79,000 production 


notes Scrics E immediatcly at 90 cents cach. 


5. : C.c.S. te exchange its mortgage (principal and 
interest) for 359,009 production notes rories A, and retain 
its mortgage as coliateral only; paynent of tne notes 


entitle& company to discharge of mortgasc. 


ni fé 
6. Sales contract with C.c.S. to be cancelled as of 
fon rel 
June 1, 19€7 and damages settled for 459,000 production . | 
s oo 
notes Series C. y 
7. So lone as notes are outstanding, Seeren will 


confine its mining oncrations to its present concession. 


8. Bonthly tinancial ane mining reports to cirectors 
and notcholécrs. Noteholdcrs entitled to have 2 reprcsenta- 
tives on the board, one representing Mogul and one representing 


C.C.5. 


9 Commicte mutual releases to be civen to anc by 


all parties tnvolivec. 


10. Limitation (as to time, amount or concition) may 


. 


- be piaccé on issucnce oO: further production notcs. 
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CONSOLIDATED HALLIVELL LIMITE 


Hittin Unofficial nre207 2) sudonedntoad hee 7. 
VO en 
cConco) ication oo: sortcace anc, 


I SUIS ESOL RL I ne 


a at Sedren and Walliwell to execate sceurecd convertible 


production notes ($1 each). 


1 


er - secured by an assignment to Halliwell in 
trust of all procecds of sate of concentratcs; " 
os convertible at option of holder into ehares 


of Halliwell at $1 each at any time up to payment 
(Hailiwell to re-capitalice for this purpose, : 


price to be adjusted in the event ¢ shares 


are consolidatcd) 


=a Halliwell will use the proceeds of sales as 
follows: 
ka) renit to Sedren all its operating expenses, K 


arr 


{(b) advance to Scdren $12,500 cuarter yearly to. 


be Girected towards cxmleration and cevelopment 
3 - e 

| Gor Kc, 

i(c) pay [75 mer cent of the balance to the note~ 


: holeers in the foltewing orcer or vriority: 


eeeunennpcannarectrncaneaiesnat 


Scrics 1 = C.C.S. Mortaace che alas 


ee a ce S 


a ae 
ra Serics B - National Out}ook (150, 000} Pred mids 
r Bopeuncaw WOLKIAG capital (270,006 s 


a ( 


Series C - C.C.8. and Mogul pro rata (00, 000)%- 
bt D> 


* 


(a) retain the balance for its own account for 
corporate purposes and any additional exe 


ploration it may Grom acsirabic. 


3 Wallivei) to reeuire an? eanecel all outstanding 
A@chenturces in exchange for sroduction notes as ‘ellows: 
we from !ocul and acsociates for 450,000 
production notes Series C, 
~ “ron National Cutlook for 159,000 


proluction notes fetica Gb. 


ad 


~- 
> 


J.M. WAINBERG, Q.C. 


ae 


= as 


“De Fern pauts Feces) AS INE o acack a oe 


bs Px re vk 
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BARRISTER ANDO SOLICITOR 


372 Gay Tracer 


TORONTO 
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. December l, 1967 


Mr. Mortimor S. Gordon 

President 

Continental Copper & Steel 
Industries, Inc. 

100 East 42nd Street 

New York, N.Y. 10017 


Dear Mr. Gordon: 


Re: Halliwell and Continental 
Copoer 


tana LOL 


I enclose a draft copy of the proposed 
settlement agreement for your perusal and comment. 


I must draw to your attention paragraph 5. 
Mogul advises me that they are unable to enter into 
the guarantee. I trust that Continental will see rit 
to assist Halliwell in undertaking the complete 
guarantee on its own benalf. 

May I hear from you at your earliest possible 

opportunity as tais matter is becoming more and more 
serious. 


Yours very truly: 


SMW: mm i 3. MeWainberg 
een é 


Encl. 


460 


if 


A 


wR Wee ALUS 


AGP SEEN mate this day of Becoxher, 1f¢7. o61A 


BETWEEN 1 


Corr OL eee Ate TIT, os 
Tercona’ Tinkjility) ». Cosspany 
incorr he “uncor <Pho Vewo oc the 
Province of uctec having its nead 
weoitice at the City of Hontrual 


(herein called Halliwell) 
OF “IC FIRST PART 
=» and 
CONSOLIDATED ¥ 


VATS. TO I! 
gay 4% Txt DV. <6 


bee oe Lo aod 


CARTIER “CUEEEC 

CL aa PIE AY, INP tah ASTON 

LINITZO K G&G Peis Tikaskkesid 

and NATIONAL OCUTICON CORPORATION 


(herein collectively cable? the 
Acbhenturceholcers) 


OF Tao SSCORD PART 
- anj - 
CONT IULNEN. COPPER ann FELoL 
TEOUrERICS Tec, o the City o- 
lew Yor 
(sercin ca’ led Ceo: .isantal) 


OF THE THIRD PART 


WHORES AE well has issucc and there arc outetane 


bates Ana @ Se: 


Bwo Million 


a5 Viel Continental is tire hol¢er of 


Given SY tefren, (nr wholly orncd sursicu: 


Thousand 


Haiti) in the principal sun 


o. To Hundred aad Filty 


MortGgrzage 365 in Cefault with resgect 


Dol}.era ($259,¢% 


to principnrl anc intercsy: 


ANH VHORIAS by 


srence:* oy the tst day of 


January 19C7, 


Pie oo os 


ee ’ ‘ > whee pe ke 
sive 253 Soete oc swrchasur ©- 


by Scdren. 


962A 
NOVY GUIS ACROLMOGY WITiUsscTd that in considcration of the szutual 
covenants heroin contained the partics hereto do hereby zgrco 


ef 


each with the other ao follcwss 


le Walliwell will forthwith creato an issue of convertible 


notes 
incomes \(herein called incoma netes) of the par valuo of One 


Poller ($1.00) cach which will bo payable out of the procecds 


of tho salo of concentzratcs as hereinafter cct out. 


2e @ho dcbonture-holéers agrca to forthwith surrender for 
cancollation all their dchentures and waive all orrcars tacrcon, 
and in consideration thercof Halliwcll will issue to the écbenturce 
holeers Wino Eundscd and Twonty-fivo Thousand Dollars (¢925,000) 

in dncoma notcs to be @ivided amongst the debonturceholders pro 
rata or as they may otherwise agree amongst themsalves, The 
G@ebentures chall thercupon bo cancollicd and the trust inconture 

by which the éebcntures were creatcd chall ke cancelice and the 


trustcoe Ccischarscd, 


ae l eoxrcea to forthwith cxocuta and doliver 
an ecrcerment extending its mostgage so that it cnall bo rece 


Ppayadle as follewss 


Mousond Lollars ($10,C05) oa tho 


wréne ecaical {- 


‘ ‘ 
66 at tho end 6f the prcv: 
 * . 4p * - 
montn ox 2a Io Guncrea an 


“Pollars ($259,005); in the cvent thet ta 


nein a ee 


working capital exeec’s Tive Nundred Theusand 
Dollars ($599,000) the paymcnt cnall ba incr 
to Twenty Tocusand 
uch payments shall ba applica on account of princtoal up to 
the sun of Swo Eunéred and Fifty Gacucand Dollars 
econ to waive aad eance * 


~ 


Adjusted woesrxing ¢ 


acoregato of cash plus reccivables lesa all currort liabilitics 


of beth Tallivoll and fc 


ao 


{cus 


2 ; gl) i ¢ vd Vedra. 
: ; u Pf Coutioentalto renewal fur an additional team of five ye 
subject at tie option ot iaety 


Nace és oir 
4. All eagreesonts betweon Nalliwcll an& Sc¢ron and 963A 


Continental sale tilted, the purchaso or calo of concentrates chall 
bo cancelled .as of December 31, 1967 and in conalceration for 

, buch cancollation Continental 4s to receivo Four muncred Thousang 
Mollaro ($409,069) in dncoza notes da full scttlomont of all 
Oemacos. Upsa tho issuance and Celivery of the jncom. notes 


by Halliwell to tho partics hereto of the cccond end third parts 


all esbts, Atabilitics and other oblisations of Ralliwell (including 


cee 


Searcn) to the parties of the second and third parts shall boa 
forever extinguished save and execpt tha oblicatiois horein 


Specifically sat out, 


Cy 


5. atincntal cerces to provice adequate bank cu2rsntces 
“horeby Salliwoll may borrew frem a bank in Mow York City Three 
Uaunesed Ghousand Dellass ($300,009) to bo.used for working 


canital, 


6. All the vrcceeds from the salo of concontr 


taco Sca=cen nrerorty will bo desosited by Usllive 


da Ncw York City éren which Sedrea will bo iemediately 


amcurscd an a=cunt ccual to its orerating emmenses for 
provicus rorica; peyrsats vill be medo on the rertoscs 
cecoscance with paragranh threa herceos,. fter the mortccos is 
Suziy disckarced, 3 will So maco to tho hol¢scrs of the 
izeora notes poo xata oa tho Zivst Gzva of Sunc 

Gal Gress .CosSl. to twenty sor cont (2033) ef she aedsuste2 werkins 


a mm © oe 
tes. 45 


motcs will bo convortible at tho option of 
tho older into chores of Nallévwell at sny tise up to payxoat 
thescos (subject to tho capitalization of mallivoll rolng xee 
<0 £3 to provide shares in its trcasury for this 
and cudjcct to tho approval of tho Sporopriate 


govornzcntal cuthoritics). 


WV 


Sho Prico and tines for convorsion shall bo a9 followas 


~- on or before Ceecnber 1, 1970; up 
to ono-third of the income notco 
held by cach holder at seventy~ 
five ccnts (75¢) por share of 


Hallivoell as presently constituted; 


#- on or before Decemser 1, 1973; up 
to onc-half (1/2) of the income notes 
held by cach holder at One Dollar 
($1.00) per share of Halliwell as 


presently constitute. 


= on or before December 1, 1976; all 

of the outstanding income notes at 

---——-" One Dollar and Pifty Cents ($1.50) 
per sharo of Nalliwoll as presently 


: constituted, 


In the event that the authericcd capital of Halliwell is reducced, 
tho price por chare shall bo miltiplicdé by the proportion of 


such recuction. 


GS. The parties hereto agree to eo all thines ana to 
exceuta ond deliver 211 su uyther : eocusent3 


© cffectustc this agrcermont. 


9. This agreement shall become effective upon execution 
thereof (including counterparts) by mallivell, Continental and 
the holdors of at least seventy-five per ecnt (75%) of the 


Gsrentuses, and may be exceuted in counterparts. 


MW WITNIIS WeoRcor this agreement (including its counterparts) 


have been culy executed by all tho partics 


COUSOLIDAGED NALLIVOLL LIALTOO 


Pors 
ecsiccnt 


COMPLI TU COPPER ALO apie 29 


emer ee URE o- 
bvad ed 0? ob Nh dew? sipB 


Pers 


nee oy * owe le 
. ee SO eee be 


Per 3 


oceectary 
COSSOLUDISID 2.500: 2S tant 


at Jol on apts a 
ee plat O50 Tr Ss WOT 


Ete. 
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’ \\ DEFE ; ee? \ 
TO: Walger Knorr —s nowurs’ Exwia,r\ | | 


Se Evipsnce ” = 
The attached draft of a memorandum on Consolidated 
Halliwell/Sedren will serve as the basis for data to be 


presented to the Toronto Stock Exchange. 
Will you please call Murray Cooper and giv him 


your reactions. i Fs 


Adolph H. Graetz 
2/23/68 


ee 


{ bs part) 23, feb. '68 ~ 
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S67A 
CONSOLIDATED HALLIWELL LISTTED {te 
cu! 
Memorandum of Settlement arin g 
vaamninman neil (ove 


1. New Soney wo’ 


ccs and several shareholders will guarantee a new bank loan 
to Sedren of $300,000. The bank loan is to be repaid within two years in 
instalments &§ and when funds are available. A bonus of 350,000 shares 
of Halliwell will be issued to CCS and the individual guarantors. 


2. cCS Mortgage and whe ype wae 
al yen 

Repayment of $250,000 principal on CCS mortgage to be extended 
five years. All arrears of interest to be repaid as and when funds are 
availiable following-repayment of new bank-loan. ccs to have option to 

convert all outstanding interest into free shares of Halliwcel at $1.25 


(Canadian) per share within two years. 


3. Unpaid Accruals 


Unpaid discount and other accruals aggregating approximately 
$109,000 to be paid as and when funds are available following repayment 
of bank loan and CCS mortgage. CCS to have option to convert accruals 
{nto free shares of Halliwell at $1.25 (Canadian ) per share within two 
years. 


4. Liouidated Damages 

Liquidated danages owing to CCS of approximately $350,000 (subject 
to final adjustzent) and to be converted upon the issue of supplementary 
letters patent into free shares of Halliwell at $1.25 (Canadian) per share. 


Si Debentures 


&5% Of $2,907,000 of Halliwell debentures and accrued interest 
approxinately $600,000 (subject to final adjustment) to be cancelled and 
remaining debentures and accrued interest to be converted upon issue of 
supplesentery letters patent into free shares of Halliwell at $1.25 (Canadian) 


per shere. x ne 
“lk oo ee ee 
35 uN Ie ol 


~ 


, 


6. Authorized Capital { cS fe eee whit ast arp) 


Authorized capital to he increased from 12,000,000 to 17, 400,000 
shares which will require sharenolder approval and supplementary letters 
patent. Capital to be consolidated if required by Toronto Stock Exchenge. 


7 ‘a “1 - : 
- O68A 


/ 7. Contracts 


Existing concentrate sales and other agreements to be terminated 
after next shipment, expected March 25, 1968. 


8. Approvals 


Sharcholders for issue of supplementary letters patent and Toronto 
Stock Exchange filing statement. 


— 


Vi perevoawrr’ Exar AO 
TN Evi DEACE ” 


MINUTES of a meeting of the Hoard of dixectors 
of CONSOLIDATED HALLIWELL LIMITED held at Chateau Frontenac 


Hotel, Place d'Arme, Quebec City, Quebec on Monday, the 13th 


day of May, 1968 at 2:00 o'clock in the afternoon (Quebec 


time.) 


Murray Cooper 

Adolph H. Graetz 

J.M. Wainberg, Q.C. 
M.S. Rukeyser 

Georges Baussan, Fils 
F.B. Grosselfinger 


being a quorum of .the directors of the Company. 


FORMALITIES: 
Mr. Cooper acted as chairman of the meeting and 
Mr. Wainberg acted as secretary of the meeting. ; 
Notice of this meeting (Schedule “A" to these 
minutes) having been sent to all directors of the Company and 
directors to be elected at the annual meeting, and a quorum 


being present in person, the chairman declared the meeting 


duly constituted for the transaction of business. 


UPON MOTION duly made, seconded and unanimously 


carried, 


IT WAS RESOLVED that the following be and 


are hereby elected/appointed officers of the Company: 


President Murray Cooper 


Vice-President Adolph H. Graetz 
Georges Baussan, Fils 
~T 


reasurer JM, Wainberg,, QC. 


Stanley L. Jacobson 


MINUTES OF PREVIOUS MEETING: 
UPON MOTION duly made, seconded and unanimously 
carried, 


IT WAS RESOLVED that the minutes of a meeting of 


the board held April 8, 1968 be and the same are hereby ratified. 


BY-LAW F: es 


UPON MOTION duly made, seconded and unanimously 


IT WAS RESOLVED that the draft by-law authorizing 
the board of directors to issue by resolution upon such terms 
as it deems advantageous any of the shares of the Company at a 
premium above their pat value or at a discount not exceeding 
60 per cent of their par value, be enacted as’ By-law F of the 


Company. 


ADJOURIMENT: 


Fat ne 


UPON MOTION duly made, seconded and unanimously 


carried, 


IT WAS RESOLVED that the meeting adjourn to be 


reconvened at 3:00 p.m., same place and day. 


OF THE RECONVENED MELTING OF THE BOARD 


held May 13, 1968 at the hour of 3:00 p.m. 


FORMALITIES: 


A quorum of the directors being present at this 


of the board, the chairman declared the 


meeting duly constituted for the transaction of business. 


ow cenisee nega AN OTTO AE fo OCA ee ee 


SUPPLEMENTARY LETTERS PATENT: 


The chairman advised the meeting that at a meeting 
held this morning, the shareholders had confirmed By-law E 
increasing the authorized capital from $12,000,000 to $17,000,000 
and that application had been filed:with the Provincial Secretary 
and that Supplementary Letters PEERS were to be issued as of 
this date. The chairman also piwiune the meeting that the 


shareholders had also approved of the agreements referred to in 


the notice of meeting held earlier this day. 


ALLOTMENT OF SHARES - re Debentures: 


UPON MOTION duly made, seconded and unanimously 


carried, the following was resolved: 


WHEREAS by agreement dated the 15th day of March, 


1968 as amended by amending agreement dated the 8th day of 


May, 1968, the debentureholders agreed to exchange the outstanding 


debentures owned by them (ageregating $2,907,000 principal amount) 


and accrued interest thereon to March 31, 1968 (aggregating 
$670,920.43) for an aggregate of 1,574,285 shares of Halliwell 
of the par value of $l each, as fully paid and non-assessable, 
o be issued to tne debentureholders pro rata upon the 
fulfilment of certain conditions including the approval of the 
shareholders and the increase of the authorized capital of the 


Company: 
AND WHEREAS all such conditions have been fulfilled: 
THEREFORE BE IT RESOLVED: 


1. that 1,574,285 shares cf the Company be and the 
same are hereby allotted and directed to be issued 
to Guaranty Trust Company of Canada, in trust, or 


as it may in writing otherwise direct; rain 


2. that the said Guaranty Trust Company of Canada 
be instructed to deliver certificates for the said 
shares to the debentureholders pro rata, or as they 
may otherwise agree among themselves, against 
delivery and cancellation of all outstanding 
debentures; hes 
3. that upon such allotment, issue and delivery, 
the debentures and the Trust Indenture between the 
tangas and Guaranty Trust Company of Canada be 


and same are hereby cancelled; 


4. that the president and.the secretary be and they 


are hereby authorized and directed to do all things 
and execute and deliver all documents necessary or 


desirable in order to effectuate this resolution. 


ALLOTMENT OF SHARES - re Guarantee: 


carried, 


UPON MOTION duly made, seconded and unanimously 


IT WAS RESOLVED that 150,000 shares of the Company 


be and the same are hereby allotted and directed to be issued 


as follows: 


Continental Copper & Steel 


Industries, Inc. - 66,665 
Maurice Goodman ~ 16,667 
Lester Osterman - 16,667 
o.Ki Onebach - 16,667 
L. Danenberg - 16,667 
David Berdon - 16,567 


ee ae ee 


The chairman was authorized and directed to 
deliver the above certificates upon the fulfilment of the 
undertaking of the allottees to guarantee a $300,000 loan 


to the Company in accordance with the agreement to that effect. 


ALLOTMENT OF SHARES - re Cancellation of. Agreements: 


UPON MOTION duly made, seconded and unanimously 


carried, 


IT WAS RESOLVED that 359,100 shares be and the 
same are hereby allotted and directed to be issued to 
Continental Copper & Steel Industries, Inc. in full settlement 
of the cancellation of the copper purchase agreement and the 
concentrates agreement in accordance with the agreements of 


March 15, 1968 and May 8, 1968. 


EXECUTIVE OFFICE: 
The chairman advised the meeting that he had 
movea the executive office of the Company to Suite 1300, 


121 Richmond Street West, Toronto. 


UPON MOTION duly made, seconded and unanimously 


carried, 


IT WAS RESOLVED that the executive office of the 
Company be and the same is changed to Suite 1300, 121 Richmond 


Street West, Toronto. 


fInere being no further business, the meetin 
J 


then concluded. 


/ or oo i (SMe bi Cal 
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VERIFIED at a meeting of the board held on . 


Srl mv ata 
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